
 

UTAH TRANSIT AUTHORITY 

REQUEST FOR PROPOSALS 

Cover Sheet 

General Information  

Project Name 650 South TRAX Platform 

Project Description 

 

Construct a TRAX platform between the existing rails on Main 

Street between 600 South and 700 South.  Including all 

pertinent equipment and mid-block cross walk. 

No track work or OCS work will be required.  However, all 

workers will be required to obtain an RWP to work in the UTA 

Right-of-way (in 2021 may be obtained on-line)   

Approximate Budget Estimate $1,750,000 - $2,250,000 

Project Start Date/Length July 2021/TBD 

Contract Type Firm Fixed Price Construction  

Funding Source Local 

DBE Goal None  

Procurement Process Information   

RFP No. 21-03435VW 

Contract Administrator 

*All correspondence during RFP 

must be through the Contract 

Administrator. 

Vicki Woodward 

669 West 200 South 

Salt Lake City, Utah 84101 

(801) 237-3033 

vwoodward@rideuta.com 

 

Evaluation Criteria: 

• Technical 60 Points 

o Meet or exceed Specification 

(10 pts) 
o Previous Experience and 

Qualifications (30 pts) 

o Project Schedule (20 pts) 

 

• Price Proposal 40 Points 

o Price Stated Price (30 pts) 

o Price Realism (10 pts) 

This is a best value procurement. UTA will select the team 

whose Proposal is most advantageous to UTA, considering 

both price and quality/technical factors. The technical factors 

will count at sixty points (60 pts. of the total evaluation. The 

price will be considered forty points (40 pts.) of the total 

evaluation.   See Part 2 for more information on the proposal 

content and rating method. 

mailto:vwoodward@rideuta.com


 

 

Projected RFP Schedule:   

Please refer to SciQuest for updates to all dates and times. 

A) Issue Request for Proposals 

 

April 22, 2021 

B) Deadline to submit Questions and Request for Approved 
Equals or Changes to UTA 

May 3, 2021, 2:00 pm 

C) Last day for UTA to issue addenda and clarifications May 7, 2021 

D) Deadline to submit Proposals May 11, 2021, 2:00 pm 

E) Presentations/Interviews/Problem-Solving 
Exercises(optional) 

Optional TBD 

 

Included as part of this RFP 

Part 1 – Project Specific Information 

Part 2 – Procurement Process Information 

Part 3 – Standard Solicitation Terms  

Part 4 – Standard Contract Terms / Sample Contract  

Part 5 – Forms  

Part 6 – Appendices 

Appendix I -     UTA Quality Management Plan 

Appendix II -    UTA Design Quality Plan 

Appendix III -   UTA Construction Quality Plan 

Appendix IV -   UTA Construction Safety and Security Program 

Exhibit A UTA 650 S TRAX Platform Expansion Plans 

Exhibit B UTA 650 S TRAX Platform Project Manual 

Exhibit C UTA 650 S TRAX Platform Cost Estimate Form 

Exhibit D UTA as-built 00-700 South Conduit 

Exhibit E UTA as-built 700 S New Signal House Location 

 

Proposal Contents  



 

Page Limit                                                                           8 pages 

Cover pages, cover letter, table of contents, divider tabs, and resumes, the Price Proposal, and required forms do 

not count toward the page limit. 

Submittal Instructions 

One (1) electronic copy of the technical proposal and one electronic copy of the price proposal shall be 

uploaded to SciQuest on or before the deadline referenced above. See Part 3 of this RFP for further 

instructions. 

 

Required Forms 

To be considered responsive, Proposals must include those additional forms, declarations, and 

certifications listed below: 

Signed Proposal Forms and Declarations 

Bid Forms 

Bid Bond (5%) 

Performance Bond (Contractor will need to obtain a letter showing bond capacity & contractor can be 

bonded at bid submittal.  Bond will be required at final contracting) 

Payment Bond (Bond will be required at final contracting) 

 

 

 

 

 

 

 

 

 

 

 

  



 

 

Part 1 – Project Specific Information 

A. GENERAL OVERVIEW 
Construct a TRAX platform and mid-block cross walk on Main Street between 600 South and 700 South 

including all necessary amenities to operate platform and signal.  

B. PROJECT GOALS 
Construct the TRAX platform in a timely and efficient manner in order to open as soon as possible.  

Project is anticipated to take 5-7 months. 

C. THE UTAH TRANSIT AUTHORITY’S MANAGEMENT PHILOSOPHY 
 UTA’s management approach anticipates working with the contractor to timely identify and resolve issues, 

and construct a quality product in a timely manner. 

D. GENERAL PROJECT DESCRIPTION 
General Contractor will construct a light-rail TRAX platform in the area previously planned for a platform 

on Main Street between 600 and 700 South.  The platform will include a concrete platform with high-blocks 

and canopies.  Lighting of the area and a snowmelt system are included as are electrical and mechanical 

connections.  A Mid-block crosswalk and ADA ramps will also be constructed at approximately 660 South.  

Assisting with the installation of an ‘Art in Transit’ art installation is also included. 

NO track or OCS work is required.  However, all workers will be required to obtain an RWP to work in the 

UTA right-of-way (in 2021 may be obtained on-line).  All work around tracks will require a no fee permit 

from UTA, including for work done by excavators.  This permit application will allow UTA to determine 

if work planned around OCS poles will require a shutdown of the system.     

E. PROJECT FUNDING 
This is a locally funded project.  An escrow account is being set up for developer contributions to this 

project.  Developers have 60 days to place funds into this account.  The project cannot commence prior to 

this happening.  The 60 days will commence when developers have received notice following the 

acceptance of the construction bids (approximately 1 week after bids are opened). 

F. CONTRACT SCHEDULE 
This 650 S Platform project should be completed within 5-7 months of the Notice to Proceed. UTA is 

committed to the station opening as soon as possible to accommodate the new development in the area. 

G. DRAWINGS  
Plans and specifications are provided.   

H. SITE VISIT 
No pre-bid site visit is planned.  Interested parties may visit the site on their own.  Note that the median is 
part of an active rail system and should not be entered.  All investigations should be obtained from the 
roadside of the project. 

  



 

 

REQUEST FOR PROPOSALS 

Part 2 – Procurement Process Information 

 

A. PROPOSAL FORMAT 

Proposals must adhere to the following format: 

• Proposals should be formatted primarily to 8 ½ by 11 inch.  11 by 17 inch format may be 
used for charts, tables, and schedules.  No text should be included on 11 by 17 inch size 
format except for text that is required for the interpretation of the chart, table, or schedule.   

• Proposals should use a minimum of 12-point font. 

• If a Proposal is submitted in double-sided format, both sides of the page will be counted 
against the Page Limit. 

• The Proposal must not exceed the Page Limit shown on the RFP Cover Sheet.  The 
Proposer shall not submit brochures or additional materials.  At its discretion, UTA will 
not consider such additional materials in the selection of the successful Proposer. 

• Maximum file upload size in Sciquest is 50mb 

Failure to follow the format described above may result in the Proposal being deemed non-
responsive. 

B. PROPOSAL CONTENT 

The Proposal should consist of the following sections in the order listed below: 

Cover Letter 

Explain the interest of the Proposer in the work covered by this RFP and identify the Proposer’s 

point of contact name, address, telephone, and e-mail address.  Limit the cover letter to one 

page 

Technical Proposal (60 Points) 

• Meet or exceed Specification (10 Points) 

Proposer shall provide sufficient information to allow UTA to evaluate compliance with the 

specification requirements of this RFP. Please provide a list of materials proposed and 

warranty information. Please demonstrate material will meet or exceed specification. Please 

describe in detail the installation method of Proposer. 

 

• Experience and Qualifications (30 Points) 



 

Proposers shall demonstrate its ability to meet the quality and quantity requirements of this 

RFP. Proposer shall also confirm its ability to meet the proposed timeframe for delivery. 

 

Proposer shall provide a minimum of 5 customer references similar to the scope of this RFP. 

References shall include contact names, address, phone number and email address. 

 

Proposer shall have a minimum of 3 years of experience in similar work outlined in the scope 

of work in this RFP. 

 

• Project Schedule (20 points) 

Proposer’s ability to meet the project schedule  

• Proposal Declaration 

 

Proposal forms are supplied for the purpose of listing the Proposer’s team or individual data.  

The Proposer shall supply the data in the appropriate form.  A Proposer's failure to follow 

the format specified may be considered non-responsive.   

 

Price Proposal (40 Points) 

Price proposal shall be evaluated on the basis of both price and cost realism. Price will be 

taken at face value with the lowest cost receiving the full 30 points and the other Proposers 

receiving less than 30 points based on how much higher their cost is than the low-cost 

proposal. Cost realism will be evaluated based on whether the evaluator believes the 

Contractor’s price reflects a realistic understanding of the scope of effort and resources 

required to complete the project and will receive from 1 to 10 points based on the judgement 

of the evaluators. Price proposals shall receive an overall rating of from 1 to 40 based on both 

price and cost realism points for a total price weighting of 40 points.  

C. PRICE SHALL BE SUBMITTED USING THE PRICE FORM PROVIDED IN 

PART 5 (IF APPLICABLE) AS SET FORTH IN THE COVER SHEET. PRICE 

FORM MUST BE UPLOADED IN SCIQUEST AS A SEPARATE FILE FROM THE 

TECHNICAL PROPOSAL 

D. WEIGHTING OF EVALUATION CRITERIA 

Proposals will be evaluated based on responses to the information requested herein.  The Utah 

Transit Authority may interview one or more firms as part of the evaluation process; however, a 

decision to award a contract may be based solely upon the submitted Proposals.   

This is a best value procurement wherein the award will be made to the responsive and responsible 

respondent whose Proposal is determined to be the most advantageous to UTA, with the evaluation 

taking into consideration both the technical factors and pricing factors. In the evaluation, the 

technical and pricing factors shall be weighted as detailed above: 

The Price Proposal must be submitted in a separate file from the technical proposal. 

The Technical Proposal must not contain any cost information included in the proposal. 



 

 

REQUEST FOR PROPOSALS 

Part 3 – Standard Terms of Solicitation 

 

A. INSTRUCTIONS TO PROPOSERS 

1. Submission of Proposals.   

Proposals must be uploaded to SciQuest by the “Bid ends” date and time listed on SciQuest.  

Proposals uploaded after the deadline will be considered non-responsive.  It is the responsibility 

of the Proposer to ensure that its Proposal is properly uploaded by the deadline.  

Log onto SciQuest at https://solutions.sciquest.com/apps/Router/SupplierLogin?CustOrg=StateOfUtah; 

if you have already registered, login and search by Utah Transit Authority or the RFP number. 

If you need to create an account, please select “Create Account” and then you can search UTA or 

the RFP number identified on the Cover Page. If you need assistance please email the Utah 

Supplier Portal Support at sciquestadmin@utah.gov. Instructions to proposers are included in the 

RFP documents. 

For ease of review, UTA may also request delivery of hard copies of Proposals (see RFP Cover 

Sheet). 

2. Minimum Standards. 

This RFP sets forth the minimum requirements that all Proposals must meet.  Failure to submit 

Proposals in accordance with this RFP may render the Proposal unacceptable or non-responsive.  

UTA may, in its sole discretion, waive minor irregularities in a Proposal that do not alter the quality 

or quantity of the information provided. 

3. Confidential, Protected, and Public Information 

In accordance with Utah Code Section 63G-2-305(6) of the Government Records Access and 

Management Act (GRAMA) and UTA's Procurement Standard Operating Procedures (SOPs), 

procurement information related to this procurement will not be made public until after execution 

of the Contract with the successful Proposer.  Procurement information includes the Proposals 

submitted by Proposers in response to this RFP and any accompanying documentation, as well as 

records maintained by UTA during the procurement process. 

UTA will maintain a process to ensure confidentiality for the duration of this procurement.  If the 

Proposer submits information in its Proposal that it believes is "trade secret," the Proposer must 

follow the procedure set forth in Section 63G-2-309 of GRAMA.   

Additionally, for ease of Proposal evaluation, UTA requests that each Proposer also follow 

the steps identified below: 

a) Clearly mark all trade secret information as such in its Proposal at the time the 

Proposal is submitted and include a cover sheet stating “DOCUMENT CONTAINS 

TRADE SECRET INFORMATION” and identifying each section and page which 

https://solutions.sciquest.com/apps/Router/SupplierLogin?CustOrg=StateOfUtah
mailto:sciquestadmin@utah.gov


 

has been so marked; 

b) Include a statement with its Proposal justifying the Proposer’s determination that 

certain records are trade secret information for each record so defined; 

c) In addition to the Proposal uploaded to SciQuest, upload a second copy of the 

Proposal (as an attachment) that has all the trade secret information deleted, and label 

such copy of the Proposal “Public Copy.”  If a Proposer uploads a Proposal 

containing no trade secret information, no "Public Copy" need be submitted.  

However, any Proposer that submits a Proposal containing no trade secret 

information must so certify in a cover letter to its Proposal; and 

d) Defend any action seeking release of the records it believes to be trade secret 

information and indemnify, defend, and hold harmless UTA and the State of Utah 

and its agents and employees from any judgments awarded against UTA and its 

agents and employees in favor of the party requesting the records, including any and 

all costs connected with that defense.  This indemnification survives UTA’s 

cancellation or termination of this procurement or award and subsequent execution 

of the Contract.  In submitting a Proposal, the Proposer agrees that this 

indemnification survives as long as the trade secret information is in possession of 

UTA.   

All records pertaining to this procurement will become public information after execution of the 

Contract, unless such records are identified as trade secret information as specified above.  No 

liability will attach to UTA for the errant release of trade secret information by UTA under any 

circumstances. 

4. Submitting Questions to UTA 

Questions and Requests for changes to the RFP must be submitted via the SciQuest Q&A page 

before the end of the Question and Answer period.  UTA’s answers to timely questions will be 

posted on the SciQuest Q&A page. All communications regarding this RFP should be addressed 

solely to the Contract Administrator whose name and contact information is listed on the Cover 

Page of the RFP. 

5. Requests for Approved Equals or Changes 

Whenever a brand, manufacturer, or product name is indicated in this RFP, they are included only 

for the purpose of establishing identification and a general description of the item.  Wherever such 

names appear, the term "or approved equal" is considered to follow. 

Requests for Approved Equals must be submitted via SciQuest Q&A page. UTA retains the 

discretion to withhold approval for one of more requested equals if the magnitude of requested 

approvals exceeds UTA’s available resources to allow for adequate evaluation in support of a 

timely procurement. 

Any request for an approved equal must be fully supported with technical data, test results, or other 

pertinent information as evidence that the substitute offered is equal or better than the RFP 

requirement. 

UTA will only assess requests for approved equals if the price of the substitute product is 

competitive with the price of the product specified in the RFP, to be determined by UTA in its sole 

discretion. 

It should be understood that specifying a brand name, components, and/or equipment in this RFP 

will not relieve the Proposer from its responsibility to provide the product in accordance with the 



 

performance warranty and contractual requirements.  The Proposer shall notify UTA of any 

inappropriate brand name, component, and/or equipment that may be called for in this RFP and 

shall propose a suitable substitute for consideration. 

6. Addenda to the Request for Proposals 

UTA reserves the right to make changes to the RFP, by issuing a written addendum to the RFP 

which will be posted to SciQuest.   

7. Multiple or Alternative Proposals 

Submission of multiple or alternative Proposals, except as specifically called for in the RFP, may 

render all such Proposals non-responsive and may cause the rejection of some or all of such 

Proposals.   

8. Withdrawal of Proposals 

A Proposer may withdraw its Proposal from SciQuest before the Proposal due date without 

prejudice to itself. 

9. Cost of Proposals 

UTA is not liable for any costs incurred by Proposers in the preparation, presentation, or 

negotiation of Proposals submitted in response to this RFP. 

10. Examination of Request for Proposals 

The submission of a Proposal constitutes an acknowledgment upon which UTA may rely that the 

Proposer: (i) has thoroughly examined and is familiar with the RFP, including the contractual terms 

in Part 4, (ii) is familiar with any work site identified in the RFP, and (iii) has reviewed and 

inspected all applicable statutes, regulations, ordinances, and resolutions addressing or relating to 

the goods and services to be provided hereunder.  The failure or neglect of a Proposer to receive 

or examine such documents, work sites, statutes, regulations, ordinances, or resolutions will in no 

way relieve the Proposer from any obligations with respect to the Proposer’s Proposal or to any 

contract awarded pursuant to this RFP.  No reduction or modification in the Proposer’s obligations 

will be allowed based upon a lack of knowledge or misunderstanding of this RFP, work sites, 

statutes, regulations, ordinances, or resolutions. 

11. Firm Offer 

Unless otherwise stated in this RFP, submission of a Proposal constitutes an offer to provide the 

goods or services described in the RFP, for the price set forth in the Proposal.  Such offer must be 

good and firm for a period of ninety (90) days after the Deadline to Submit Proposals. 

 

B. SELECTION PROCESS 

1. No Public Opening 

This is an RFP and, as such, the Proposals submitted in response to this RFP will not be subject to 

a public opening. 

2. UTA’s Procurement Options 

Based on submitted information, UTA may do or take any of the following actions, without 

limitation: 



 

• select a Proposer based solely on the written Proposals, with or without subsequent 

negotiations;  

• ask for more information or Clarifications before making a selection;  

• use Presentations/Interviews/Problem-Solving Exercises before making a selection;  

• under specific circumstances described in the Utah Procurement Code, determine a 

Competitive Range, conduct Discussions, and/or request Best and Final Offers (BAFO) 

before making a selection if a material error in the RFP is discovered during the 

evaluation process, UTA may issue an addendum to all Proposers that have submitted 

Proposals requesting revised Proposals based upon the corrected RFP. 

• decline to accept any Proposal;  

• re-advertise;  

• cancel the procurement; or 

• elect to otherwise procure the needed services in accordance with UTA policy and 

procedures. 

UTA reserves the right to negotiate price, scope, schedule, and other contract terms with the 

preferred Proposer after a selection is made. 

3. Responsibility 

UTA will not select a Proposer who is deemed by UTA, in its sole discretion, to lack the ability or 

responsibility to perform successfully under the terms of the contract.  Such determination of 

responsibility may encompass management, technical, legal, and financial matters 

4. Checking References 

UTA reserves the right to contact any reference specifically named by the Proposer in its Proposal 

or any other additional references as deemed appropriate by UTA, including references suggested 

by the Proposer's named references or references known to UTA through its own knowledge of 

the transportation industry. 

5. Requests for Clarification 

The Proposer shall provide accurate and complete information to UTA.  If information is 

incomplete, appears to include a clerical error, or is otherwise unclear, UTA may either (i) declare 

the Proposal non-responsive, (ii) evaluate the Proposal as submitted, or (iii) issue a Request for 

Clarifications to the Proposer stating the information needed and a date and time by which the 

information must be provided.  If the Proposer does not respond to the Request for Clarifications 

in a timely manner, or if the Proposer’s response is deemed to be insufficient by UTA, in its sole 

discretion, then UTA may declare the Proposal non-responsive. 

All requests for Clarification will be in writing via SciQuest Q&A page, responses submitted as 

per the instructions contained in the request for Clarification.  Responses must be limited to 

answering the specific information requested by UTA. 

6. Presentations / Interviews / Problem-Solving Exercises 

UTA may utilize presentations, interviews, and/or problem-solving exercises during this 

procurement if, at the sole discretion of UTA, it is considered to be in UTA's best interest.  If UTA 

determines that presentations and/or interviews and/or problem-solving exercises are in its best 



 

interest, UTA will notify all or a short-list of the most highly qualified Proposers of the decision 

to utilize presentations and/or interviews and/or problem-solving exercises and schedule the 

presentations and/or interviews and/or problem-solving exercises in such a way as to not unduly 

delay the procurement process.   

UTA reserves the right, in its sole discretion, to conduct multiple rounds of presentations and/or 

interviews and/or problem-solving exercises, if it deems necessary to do so, with one or more 

Proposers. 

7. Competitive Range 

In the discretion of UTA, it , UTA may declare a Competitive Range including only those 

Proposers that have a reasonable chance of being selected.  UTA will declare a Competitive Range, 

if it chooses to do so, after a careful analysis of the Proposals.     

8. Discussions 

UTA may, at its sole discretion, conduct written and/or verbal Discussions with any of the 

Proposers in the Competitive Range regarding the content of their Proposal.  If Discussions are 

held, they will be held with all Proposers in the Competitive Range. 

9. Best and Final Offers 

UTA may request Best and Final Offers from responsible offerors: 

(a) Only with the approval of the Chief Procurement Officer; and 

(b) Only if: 

(i) No single proposal adequately addresses all the specifications stated in the 

RFP;  

(ii) All proposals are unclear or deficient in one or more respects; 

(iii) All cost proposals exceed the identified budget  

Although UTA reserves the right to issue a request for Proposal revisions (including Best and 

Final Offers), UTA is under no obligation to do so.  UTA may make its selection and award 

based on the initial Proposals submitted.  

If UTA requests Proposal revisions and/or BAFOs, Proposers in the Competitive Range may be 

informed of and requested and/or allowed to revise their Proposals, including correction of any 

weaknesses, minor irregularities, errors, and/or deficiencies identified to the Proposers by UTA 

following initial evaluation of the Proposals.  The request for Proposal revisions and/or BAFOs 

will allow adequate time for the Proposers to revise their Proposals.  Upon receipt of the Proposal 

revisions and/or BAFOs, the process of evaluation will be repeated.  The process will consider the 

revised information and re-evaluate and revise ratings as appropriate.  Although this RFP allows 

for Proposal revisions and/or BAFOs, all efforts will be made to make a selection based on initial 

Proposals.  If Discussions are held, UTA will attempt to limit the selection process to a single 

BAFO following Discussions.  If a Proposal revision and/or BAFO is requested of a Proposer, and 

that Proposer opts to not submit a Proposal revision and/or BAFO that Proposer's original Proposal 

or most recent Proposal revision, as appropriate, will be treated as its BAFO. 

10. Best Value Determination 

This is a Best Value procurement, in which selection of a Proposer is based on the combination of 

price and qualitative components set forth on the RFP Cover Sheet.  Accordingly, UTA might not 

select the Proposal with the lowest price, or the Proposal with the highest qualitative/ technical 



 

rating.  UTA will select the responsible Proposer whose Proposal is deemed to be the most 

advantageous to UTA. 

11. Negotiations 

After selection but prior to award of the Contract, UTA may, at its sole discretion, either conduct 

negotiations with the successful Proposer or UTA may choose to not conduct negotiations with 

the successful Proposer and award the Contract to the successful Proposer based on its written 

Proposal and any additional information received during Discussions and Proposal revisions 

and/or BAFOs, if conducted. 

If UTA and the selected Proposer are unable to reach a meeting of the minds on the scope, 

contractual terms, and/or price of the Contract, then UTA may, in its sole discretion, negotiate with 

the next most advantageous Proposer or choose to terminate the procurement in its entirety. 

Once negotiations have been terminated with any Proposer, the negotiations may not be reopened 

with that Proposer under any circumstances. 

If UTA receives only one responsive Proposal, UTA reserves the right to negotiate all elements of 

the Proposal and the Contract with the sole responsive Proposer, including, but not limited to, 

profit. 

12. Notice to Unsuccessful Proposers 

Following execution of the Contract between UTA and the successful Proposer, UTA will inform 

unsuccessful Proposers of the number of Proposals received by UTA and the name of the 

successful Proposer.  UTA will attempt to give this notice promptly after the Contract execution.  

However, UTA’s failure to give this notice will not be deemed to affect the validity of the Contract. 

13. Debriefs 

Upon request by an unsuccessful Proposer, UTA may, but is not required to, provide debriefing 

information for the sole purpose of discussing, in a limited way, the strengths and weaknesses of 

an unsuccessful Proposal. 

14. Protests 

Protests are governed by the Utah Procurement Code, Utah Code Ann. § 63G-6a-1601 et seq.   To 

be valid, a protest must be in writing and be filed with UTA within the time frames set forth in 

Utah Code Ann. § 63G-6a-1602.   A protest will be deemed to be filed pursuant to these procedures 

when actually received by the designated recipient by hand delivery, by recognized overnight 

courier service or by certified or registered mail, addressed as follows: 

Utah Transit Authority 

669 West 200 South 

Salt Lake City, Utah 84101 

Attn: Procurement Officer 

CONTAINS TIME-SENSITIVE PROTEST MATERIALS 

All protests must include: 

• The name and address, and email address of the protester; 

• The appropriate contact person for the protester, to whom all protest correspondence shall 

be addressed; 

• The solicitation or project number; and 



 

• A detailed statement as to the nature of the protest including, without limitation: (i) the 

alleged facts and evidence giving rise to the protestor to claim that it has been aggrieved; (ii) the 

protestor’s standing to protest; and (iii) the legal grounds upon which the protest is based. 

The Procurement Officer shall make a written determination regarding the protest.  An unfavorable 

determination of the UTA Procurement Officer is eligible for administrative reconsideration by a panel 

determined by the Chair of the UTA Board of Trustees.  A notice of appeal must be delivered by the 

Protestor within five (5) calendar days of the date of the Procurement Officer’s decision. A notice of appeal 

addressed as follows: 

 

Chair, UTA Board of Trustees 

c/o Utah Transit Authority 

669 West 200 South 

Salt Lake City, Utah 84101 

Attn: Board Coordinator 

CONTAINS TIME-SENSITIVE PROTEST MATERIALS 

 

Any further appeal may only be made pursuant to Utah Code Ann. § 63G-6a-1801 et seq. A protesting 

entity must exhaust administrative appeals prior to filing a judicial appeal pursuant to Utah Code Ann. § 

63G-6a-1801 et seq. 
  



 

                

          REQUEST FOR PROPOSALS 

        Part 4  

Construction Services Agreement 
 

UTA CONTRACT NO. 21-03435VW 

 

650 South TRAX Platform 

This Construction Services Agreement is entered into and made effective as of the date of last 

signature below (the “Effective Date”) by and between UTAH TRANSIT AUTHORITY, a public transit 

district organized under the laws of the State of Utah (“UTA”), and _____________ (“Contractor”). 

RECITALS 

A.  UTA desires to hire Contractor for construction of a Light Rail TRAX platform and 

mid-block crossing per the Specifications and Bid Schedule to include but not limited 

B. On April 22, 2021, UTA issued Request for Proposal Package Number 21-03435VW 

(“RFP”) encouraging interested parties to submit proposals to perform the services 

described in the RFP. 

C. Upon evaluation of the proposals submitted in response to the RFP, UTA selected 

Contractor as the preferred entity with whom to negotiate a contract to perform the 

Work. 

D. Contractor is qualified and willing to perform the Work as set forth in the Scope of 

Services.  

AGREEMENT 

NOW, THEREFORE, in accordance with the foregoing Recitals, which are incorporated 

herein by reference, and for and in consideration of the mutual covenants and agreements 

hereafter set forth, the mutual benefits to the parties to be derived herefrom, and for other 

valuable consideration, the receipt and sufficiency of which the parties acknowledge, it is hereby 

agreed as follows:  



 

 

1. SERVICES TO BE PROVIDED  
 

a. Contractor shall perform all Work as set forth in the Scope of Services (Exhibit A).  Except for 
items (if any) which this Contract specifically states will be UTA-provided, Contractor shall 
furnish all the labor, material, and incidentals necessary for the Work. 

b. Contractor shall perform all Work under this Contract in a professional manner, using at 
least that standard of care, skill and judgment which can reasonably be expected from 
similarly situated professionals.  

c. All Work shall conform to generally accepted standards in the transit industry. Contractor 
shall perform all Work in compliance with applicable laws, regulations, rules, ordinances, 
permit constraints and other legal requirements including, without limitation, those 
related to safety and environmental protection.  

d. Contractor shall furnish only qualified personnel and materials necessary for the 
performance of the Work. 

e. When performing Work on UTA property, Contractor shall comply with all UTA work site 
rules including, without limitation, those related to safety and environmental protection. 

2. MANAGEMENT OF WORK 
a. Contractor’s Project Manager will be the day-to-day contact person for Contractor and 

will be responsible for all Work, as well as the coordination of such Work with UTA. 
b. UTA’s Project Manager will be the day-to-day contact person for UTA, and shall act as the 

liaison between UTA and Contractor with respect to the Work. UTA's Project Manager shall 
also coordinate any design reviews, approvals or other direction required from UTA with 
respect to the Work. 

 
3. PROGRESS OF WORK 

a. Contractor shall prosecute the Work in a diligent and continuous manner and in accordance 
with all applicable notice to proceed, critical path schedule and guaranteed completion 
date requirements set forth in (or developed and agreed by the parties in accordance with) 
the Scope of Services.  

b. Contractor shall conduct regular meetings to update UTA's Project Manager regarding the 
progress of the Work including, but not limited to, any unusual conditions or critical path 
schedule items that could affect or delay the Work. Such meetings shall be held at 
intervals mutually agreed to between the parties. 

c. Contractor shall deliver monthly progress reports and provide all Contract submittals and 
other deliverables as specified in the Scope of Services. 

d. Any drawing or other submittal reviews to be performed by UTA in accordance with the 
Scope of Services are for the sole benefit of UTA, and shall not relieve Contractor of its 
responsibility to comply with the Contract requirements. 

e. UTA will have the right to inspect, monitor and review any Work performed by Contractor 
hereunder as deemed necessary by UTA to verify that such Work conforms to the Contract 
requirements. Any such inspection, monitoring and review performed by UTA is for the sole 
benefit of UTA, and shall not relieve Contractor of its responsibility to comply with the 
Contract requirements. 



 

f. UTA shall have the right to reject Work which fails to conform to the requirements of this 
Contract. Upon receipt of notice of rejection from UTA, Contractor shall (at its sole 
expense and without entitlement to equitable schedule relief) promptly re-perform, 
replace, or re-execute the Work so as to conform to the Contract requirements.  

g. If Contractor fails to promptly remedy rejected Work as provided in Section 3.6, UTA may 
(without limiting or waiving any rights or remedies it may have) perform necessary 
corrective action using other contractors or UTA’s own forces. Any costs reasonably 
incurred by UTA in such corrective action shall be chargeable to Contractor.  
 

4. PERIOD OF PERFORMANCE  
 

This Contract shall commence as of the Effective Date. This Contract shall remain in full force and effect 

until all Work is completed in accordance with this Contract, as reasonably determined by UTA. 

Contractor shall complete all Work no later than July  2022. This guaranteed completion date may be 

extended if Contractor and UTA mutually agree to an extension evidenced by a written Change Order. 

The rights and obligations of UTA and Contractor under this Contract shall at all times be subject to and 

conditioned upon the provisions of this Contract. 

 

5. COMPENSATION 

a. For the performance of the Work, UTA shall pay Contractor in accordance with the 
payments provisions described in Exhibit C. Payments shall be made in accordance with 
the milestones or other payment provisions detailed in Exhibit C. If Exhibit C does not 
specify any milestones or other payment provisions, then payment shall be made upon 
completion of all Work and final acceptance thereof by UTA. 

b. To the extent that Exhibit C or another provision of this Contract calls for any portion of 
the consideration to be paid on a cost-reimbursement basis, such costs shall only be 
reimbursable to the extent allowed under 2 CFR Part 200 Subpart E. Compliance with 
federal cost principles shall apply regardless of funding source for this Contract. 

c. To the extent that Exhibit C or another provision of this Contract calls for any portion of 
the consideration to be paid on a time and materials or labor hour basis, then Contractor 
must refer to the not-to-exceed amount, maximum Contract amount, Contract budget 
amount or similar designation (any of these generically referred to as the “Not to Exceed 
Amount”) specified in Exhibit C (as applicable). Unless and until UTA has notified 
Contractor by written instrument designated or indicated to be a Change Order that the 
Not to Exceed Amount has been increased (which notice shall specify a revised Not to 
Exceed Amount): (i) Contractor shall not be obligated to perform services or incur costs 
which would cause its total compensation under this Contract to exceed the Not to 
Exceed Amount; and (ii) UTA shall not be obligated to make payments which would 
cause the total compensation paid to Contractor to exceed the Not to Exceed Amount. 

d. UTA may withhold and/or offset from payment any amounts reasonably reflecting: (i) 
items of Work that have been rejected by UTA in accordance with this Contract; (ii) 
invoiced items that are not payable under this Contract; or (iii) amounts Contractor owes 
to UTA under this Contract.  



 

6. INCORPORATED DOCUMENTS 

a. The following documents hereinafter listed in chronological order, with most recent 

document taking precedence over any conflicting provisions contained in prior 

documents (where applicable), are hereby incorporated into the Contract by reference 

and made a part hereof: 

1. The terms and conditions of this Construction Services Agreement  
2. The Addendum 1 Supplemental Terms and Conditions for Construction Services. 

(including any exhibits and attachments hereto). 
3. Contractor's Proposal including, without limitation, all federal certifications (as 

applicable); 
4. UTA's RFP including, without limitation, all attached or incorporated terms, 

conditions, federal clauses (as applicable), drawings, plans, specifications and 
standards and other descriptions of the Construction Services; 

b. The above-referenced documents are made as fully a part of the Contract as if hereto 
 

7. ORDER OF PRECEDENCE 
 

The Order of Precedence for this contract is as follows: 

1. UTA Contract including all terms and conditions and attachments 

2. Addendum 1 Supplemental Terms and Conditions for Construction Services 

3. UTA Solicitation Terms 

4. Contractor’s Bid or Proposal including proposed terms or conditions 

Any contractor proposed term or condition which is in conflict with a UTA contract or 
solicitation term or condition will be deemed null and void.  
 

8. INVOICING PROCEDURES 
 

a. Contractor shall submit invoices to UTA’s Project Manager for processing and payment in 
accordance with Exhibit C. If Exhibit C does not specify invoice instructions, then Contractor 
shall invoice UTA after completion of all Work and final acceptance thereof by UTA. Invoices 
shall be provided in the form specified by UTA. Reasonable supporting documentation 
demonstrating Contractor’s entitlement to the requested payment must  be submitted with 
each invoice. 

 

b. UTA shall have the right to disapprove (and withhold from payment) specific line items 
of each invoice to address non-conforming Work or invoicing deficiencies. Approval by 
UTA shall not be unreasonably withheld. UTA shall have the right to offset from payment 
amounts reasonably reflecting the value of any claim which UTA has against Contractor 
under this Contract. Payment for all invoice amounts not specifically disapproved by UTA shall 
be provided to Contractor within thirty (30) calendar days of invoice submittal. 



 

 

9. OWNERSHIP OF DESIGNS, DRAWINGS, AND WORK PRODUCT 

Any deliverables prepared or developed pursuant to the Contract including without limitation 

drawings, specifications, manuals, calculations, maps, sketches, designs, tracings, notes, reports, data, 

computer programs, models and samples, shall become the property of UTA when prepared, and, 

together with any documents or information furnished to Contractor and its employees or agents by 

UTA hereunder, shall be delivered to UTA upon request, and, in any event, upon termination or final 

acceptance of the Goods and Services. UTA shall have full rights and privileges to use and reproduce 

said items. To the extent that any deliverables include or incorporate preexisting intellectual property 

of Contractor, Contractor hereby grants UTA a fully paid, perpetual license to use such intellectual 

property for UTA’s operation, maintenance, modification, improvement, and replacement of UTA’s 

assets. The scope of the license shall be to the fullest extent necessary to accomplish those purposes, 

including the right to share same with UTA’s contractors, agent, officers, directors, employees, joint 

owners, affiliates, and Contractors. 

 

10. USE OF SUBCONTRACTORS 
 

a. Contractor shall give advance written notification to UTA of any proposed subcontract (not 
indicated in Contractor’s Proposal) negotiated with respect to the Work. UTA shall have the right 
to approve all subcontractors, such approval not to be withheld unreasonably. 

b. No subsequent change, removal or substitution shall be made with respect to any such 
subcontractor without the prior written approval of UTA. 

c. Contractor shall be solely responsible for making payments to subcontractors, and such 
payments shall be made within thirty (30) days after Contractor receives corresponding 
payments from UTA. 

d. Contractor shall be responsible for and direct all Work performed by subcontractors.  
e. Contractor agrees that no subcontracts shall provide for payment on a cost-plus-percentage-of-

cost basis. Contractor further agrees that all subcontracts shall comply with all applicable laws. 
 

11. KEY PERSONNEL 
Contractor shall provide the key personnel as indicated in Contractor’s Proposal (or other applicable 
provisions of this Contract), and shall not change any of said key personnel without the express written 
consent of UTA. 
 

12. INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS 
Contractor shall retain all books, papers, documents, accounting records and other evidence to 

support any cost-based billings allowable under Exhibit C (or any other provision of this Contract). Such 

records shall include, without limitation, time sheets and other cost documentation related to the 

performance of labor services, as well as subcontracts, purchase orders, other contract documents, 

invoices, receipts, or other documentation supporting non-labor costs. Contractor shall also retain 



 

other books and records related to the performance, quality, or management of this Contract and/or 

Contractor’s compliance with this Contract. Records shall be retained by Contractor for a period of at 

least six (6) years after completion of the Work, or until any audit initiated within that six-year period 

has been completed (whichever is later). During this six-year period, such records shall be made 

available at all reasonable times for audit and inspection by UTA and other authorized auditing parties 

including, but not limited to, the Federal Transit Administration. Copies of requested records shall be 

furnished to UTA or designated audit parties upon request. Contractor agrees that it shall flow-down 

(as a matter of written contract) these records requirements to all subcontractors utilized in the 

performance of the Work at any tier. 

 

13. FINDINGS CONFIDENTIAL  

Any documents, reports, information, or other data and materials available to or prepared or assembled 

by Contractor or subcontractors under this Contract are considered confidential and shall not be 

made available to any person, organization, or entity by Contractor without consent in writing from 

UTA. 

 

It is hereby agreed that the following information is not considered to be confidential: 

a. Information already in the public domain; 

b. Information disclosed to Contractor by a third party who is not under a confidentiality 
obligation; 

c. Information developed by or in the custody of Contractor before entering into this Contract; 

d. Information developed by Contractor through its work with other clients; and 

e. Information required to be disclosed by law or regulation including, but not limited to, 
subpoena, court order or administrative order. 

 
14. PUBLIC INFORMATION. 

Contractor acknowledges that the Contract and related materials (invoices, orders, etc.) will be public 

documents under the Utah Government Records Access and Management Act (GRAMA). Contractor’s 

response to the solicitation for the Contract will also be a public document subject to GRAMA, except 

for legitimate trade secrets, so long as such trade secrets were properly designated in accordance with 

terms of the solicitation.  

 

15. GENERAL INDEMNIFICATION 

Contractor shall indemnify, hold harmless and defend UTA, its officers, trustees, agents, and 

employees (hereinafter collectively referred to as “Indemnitees”) from and against all liabilities, 

claims, actions, damages, losses, and expenses including without limitation reasonable attorneys’ 

fees and costs (hereinafter referred to collectively as “claims”) related to bodily injury, including 

death, or loss or damage to tangible or intangible property caused, or alleged to be caused, in 



 

whole or in part, by the acts or omissions of Contractor or any of its owners, officers, directors, 

agents, employees or subcontractors. This indemnity includes any claim or amount arising out of 

the failure of such Contractor to conform to federal, state, and local laws and regulations. If an 

employee of Contractor, a subcontractor, anyone employed directly or indirectly by any of them 

or anyone for whose acts any of them may be liable brings a claim against UTA or another 

Indemnitee, Contractor’s indemnity obligation set forth above will not be limited by any 

limitation on the amount of damages, compensation or benefits payable under any employee 

benefit acts, including workers’ compensation or disability acts. The indemnity obligations of 

Contractor shall not apply to the extent that claims arise out of the sole negligence of UTA or the 

Indemnitees. 

16. INSURANCE REQUIREMENTS 

The insurance requirements herein are minimum requirements for this Contract and in no way limit 

the indemnity covenants contained in this Contract. The Utah Transit Authority in no way warrants 

that the minimum limits contained herein are sufficient to protect the Contractor from liabilities that 

might arise out of the performance of the work under this contract by the Contractor, his agents, 

representatives, employees or subcontractors and Contractor is free to purchase additional insurance 

as may be determined necessary.  

A.  MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of 

liability not less than those Stated below. An excess liability policy or umbrella liability policy may 

be used to meet the minimum liability requirements provided that the coverage is written on a 

“following form” basis. 

 1.  Commercial General Liability – Occurrence Form 

 

Policy shall include bodily injury, property damage and broad form contractual liability coverage. 

• General Aggregate   $4,000,000 

• Products – Completed Operations Aggregate $1,000,000 

• Personal and Advertising Injury    $1,000,000 

• Each Occurrence  $2,000,000 

a.   The policy shall be endorsed to include the following additional insured language: "The 

Utah Transit Authority shall be named as an additional insured with respect to liability 

arising out of the activities performed by, or on behalf of the Contractor". 

2.   Automobile Liability 

Bodily Injury and Property Damage for any owned, hired, and non-owned vehicles used in the 

performance of this Contract. 

Combined Single Limit (CSL)   $2,000,000 



 

a. The policy shall be endorsed to include the following additional insured language: "The 
Utah Transit Authority shall be named as an additional insured with respect to liability 
arising out of the activities performed by, or on behalf of the Contractor, including 
automobiles owned, leased, hired or borrowed by the Contractor". 

3.  Worker's Compensation and Employers' Liability 

         Workers’ Compensation  Statutory 

         Employers' Liability                                 

              Each Accident  $100,000 

              Disease – Each Employee $100,000 

              Disease – Policy Limit $500,000 

a.   Policy shall contain a waiver of subrogation against the Utah Transit Authority. 

b.   This requirement shall not apply when a contractor or subcontractor is exempt under 

UCA, AND when such contractor or subcontractor executes the appropriate waiver form. 

4. Professional Liability (Errors and Omissions Liability) 
The policy shall cover professional misconduct or lack of ordinary skill for those positions 

defined in the Scope of Services of this contract. 

              Each Claim $1,000,000 

              Annual Aggregate  $2,000,000 

 

a. In the event that the professional liability insurance required by this Contract is written 
on a claims-made basis, Contractor warrants that any retroactive date under the policy 
shall precede the effective date of this Contract; and that either continuous coverage 
will be maintained or an extended discovery period will be exercised for a period of three 
(3) years beginning at the time work under this Contract is completed. 

5.  Railroad Protective Liability Insurance (RRPLI) –  

During construction and maintenance within fifty (50) feet of an active railroad track, including 

but not limited to installation, repair or removal of facilities, equipment, services or materials, the 

Licensee and/or Licensee’s Contractor must maintain “Railroad Protective Liability” insurance 

on behalf of UTA only as named insured, with a limit of not less than $2,000,000 per occurrence 

and an aggregate of $6,000,000.  

If the Licensee and/or Licensee’s Contractor is not enrolling for this coverage under UTA’s 

blanket RRPLI program, the policy provided must have the definition of “JOB LOCATION” 

AND “WORK” on the declaration page of the policy shall refer to this Agreement and shall 

describe all WORK or OPERATIONS performed under this Agreement. 



 

 

B.  ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be endorsed to include 

the following provisions: 

1.  On insurance policies where the Utah Transit Authority is named as an additional insured, the 

Utah Transit Authority shall be an additional insured to the full limits of liability purchased by 

the Consultant. Insurance limits indicated in this agreement are minimum limits. Larger limits 

may be indicated after the consultant’s assessment of the exposure for this contract; for their 

own protection and the protection of UTA. 

2.  The Contractor's insurance coverage shall be primary insurance and non-contributory with 

respect to all other available sources. 

C.  NOTICE OF CANCELLATION: Each insurance policy required by the insurance provisions of this 

Contract shall provide the required coverage and shall not be suspended, voided, or canceled 

except after thirty (30) days prior written notice has been given to the Utah Transit Authority, 

except when cancellation is for non-payment of premium, then ten (10) days prior notice may be 

given. Such notice shall be sent directly to (Utah Transit Authority agency Representative's Name 

& Address). 

D.  ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers duly licensed or authorized 

to do business in the State and with an “A.M. Best” rating of not less than A-VII. The Utah Transit 

Authority in no way warrants that the above-required minimum insurer rating is sufficient to 

protect the Contractor from potential insurer insolvency. 

E.  VERIFICATION OF COVERAGE: Contractor shall furnish the Utah Transit Authority with certificates 

of insurance (on standard ACORD form) as required by this Contract. The certificates for each 

insurance policy are to be signed by a person authorized by that insurer to bind coverage on its 

behalf.  

All certificates and any required endorsements are to be sent to insurancecerts@rideuta.com and 

received and approved by the Utah Transit Authority before work commences. Each insurance 

policy required by this Contract must be in effect at or prior to commencement of work under this 

Contract and remain in effect for the duration of the project. Failure to maintain the insurance 

policies as required by this Contract or to provide evidence of renewal is a material breach of 

contract. 

All certificates required by this Contract shall be emailed directly to Utah Transit Authority’s 

insurance email address at insurancecerts@rideuta.com. The Utah Transit Authority 

project/contract number and project description shall be noted on the certificate of insurance. 

The Utah Transit Authority reserves the right to require complete, certified copies of all insurance 

mailto:insurancecerts@rideuta.com


 

policies required by this Contract at any time. DO NOT SEND CERTIFICATES OF INSURANCE TO THE 

UTAH TRANSIT AUTHORITY’S CLAIMS AND INSURANCE DEPARTMENT. 

F.  SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as additional 

insureds under its policies or subcontractors shall maintain separate insurance as determined by 

the Contractor, however, subcontractor's limits of liability shall not be less than $1,000,000 per 

occurrence / $2,000,000 aggregate. Sub-contractors maintaining separate insurance shall name 

Utah Transit Authority as an additional insured on their policy. Blanket additional insured 

endorsements are not acceptable from sub-contractors. Utah Transit Authority must be 

scheduled as an additional insured on any sub-contractor policies. 

G.  APPROVAL: Any modification or variation from the insurance requirements in this Contract shall 

be made by Claims and Insurance Department or the Office of General Counsel, whose decision 

shall be final. Such action will not require a formal Contract amendment, but may be made by 

administrative action. 

17. OTHER INDEMNITIES 
a. Consultant shall protect, release, defend, indemnify, and hold harmless UTA and the other 

Indemnitees against and from any and all Claims of any kind or nature whatsoever on account 
of infringement relating to Consultant’s performance under this Contract. If notified promptly 
in writing and given authority, information and assistance, Consultant shall defend, or may 
settle at its expense, any suit or proceeding against UTA so far as based on a claimed 
infringement and Consultant shall pay all damages and costs awarded therein against UTA due 
to such breach. In case any portion of the Work is in such suit held to constitute such an 
infringement or an injunction is filed that interferes with UTA’s rights under this Contract, 
Consultant shall, at its expense and through mutual agreement between the UTA and 
Consultant, either procure for UTA any necessary intellectual property rights, or modify 
Consultant’s services or deliverables such that the claimed infringement is eliminated. 

 

b. Consultant shall: (i) protect, release, defend, indemnify and hold harmless UTA and the other 
Indemnitees against and from any and all liens or Claims made or filed against UTA or upon the 
Work or the property on which the Work is located on account of any labor performed or labor, 
services, and equipment furnished by subcontractors of any tier; and (ii) keep the Work and 
said property free and clear of all liens or claims arising from the performance of any Work 
covered by this Contract by Consultant or its subcontractors of any tier. If any lien arising out 
of this Contract is filed, before or after Work is completed, Consultant, within ten (10) calendar 
days after receiving from UTA written notice of such lien, shall obtain a release of or otherwise 
satisfy such lien. If Consultant fails to do so, UTA may take such steps and make such 
expenditures as in its discretion it deems advisable to obtain a release of or otherwise satisfy 
any such lien or liens, and Consultant shall upon demand reimburse UTA for all costs incurred 
and expenditures made by UTA in obtaining such release or satisfaction. If any non-payment 
claim is made directly against UTA arising out of non-payment to any subcontractor, Consultant 
shall assume the defense of such claim within ten (10) calendar days after receiving from UTA 



 

written notice of such claim. If Consultant fails to do so, Consultant shall upon demand 
reimburse UTA for all costs incurred and expenditures made by UTA to satisfy such claim. 
 

18. INDEPENDENT CONTRACTOR 

Contractor is an independent contractor and agrees that its personnel will not represent themselves 

as, nor claim to be, an officer or employee of UTA by reason of this Contract. Contractor is responsible 

to provide and pay the cost of all its employees' benefits. 

19. PROHIBITED INTEREST 

No member, officer, agent, or employee of UTA during his or her tenure or for one year thereafter shall 

have any interest, direct or indirect, including prospective employment by Contractor in this Contract 

or the proceeds thereof without specific written authorization by UTA. 

20. CLAIMS/DISPUTE RESOLUTION 
 

a. “Claim” means any disputes between UTA and the Contractor arising out of or relating 
to the Contract Documents including any disputed claims for Contract adjustments that 
cannot be resolved in accordance with the Change Order negotiation process set forth 
in Article 6. Claims must be made by written notice. The responsibility to substantiate 
claims rests with the party making the claim. 

 

b. Unless otherwise directed by UTA in writing, Contractor shall proceed diligently with 
performance of the Work pending final resolution of a Claim, including litigation. UTA 
shall continue to pay any undisputed payments related to such Claim. 

c. The parties shall attempt to informally resolve all claims, counterclaims and other 
disputes through the escalation process described below. No party may bring a legal 
action to enforce any term of this Contract without first having exhausted such process. 

d. The time schedule for escalation of disputes, including disputed requests for change 
order, shall be as follows: 

 

Level of Authority 

 

 Time Limit 

UTA’s Project Manager/Contractor’s Project Manager  Five calendar days 

UTA’s Director/Contractor Equivalent  Five calendar days 

UTA’s Chief Officer/Contractor Equivalent Five calendar days 

 

Unless otherwise directed by UTA’s Project Manager, Contractor shall diligently continue 

performance under this Contract while matters in dispute are being resolved. 

If the dispute cannot be resolved informally in accordance with the escalation procedures set 

forth above, than either party may commence formal mediation under the Juris Arbitration and 

Mediation (JAMS) process using a mutually agreed upon JAMS mediator. If resolution does not 



 

occur through Mediation, then legal action may be commenced in accordance the venue and 

governing law provisions of this contract.  

21. GOVERNING LAW  
 

This Contract shall be interpreted in accordance with the substantive and procedural laws of the State 

of Utah. Any litigation between the parties arising out of or relating to this Contract will be conducted 

exclusively in federal or state courts in the State of Utah and Contractor consents to the jurisdiction of 

such courts. 

 

22. ASSIGNMENT OF CONTRACT 

Contractor shall not assign, sublet, sell, transfer, or otherwise dispose of any interest in this 

Contract without prior written approval of UTA, and any attempted transfer in violation of this 

restriction shall be void. 

23. NONWAIVER 

No failure or waiver or successive failures or waivers on the part of either party in the enforcement 

of any condition, covenant, or article of this Contract shall operate as a discharge of any such condition, 

covenant, or article nor render the same invalid, nor impair the right of either party to enforce the same 

in the event of any subsequent breaches by the other party. 

24. NOTICES OR DEMANDS 
Any formal notice or demand to be given by one party to the other shall be given in writing by one of 

the following methods: (i) hand delivered; (ii) deposited in the mail, properly stamped with the 

required postage; (iii) sent via registered or certified mail; or (iv) sent via recognized overnight courier 

service. All such notices shall be addressed as follows: 

If to UTA:  
Utah Transit Authority 
ATTN: Vicki Woodward 
669 West 200 South 
Salt Lake City, UT 84101 
 
 
 
 
 

with a required copy to:  
Utah Transit Authority 
ATTN: Legal Counsel 
669 West 200 South 
Salt Lake City, UT 84101 
 

If to Contractor:  
XXXXX 

 

a. Any such notice shall be deemed to have been given, and shall be effective, on delivery to 
the notice address then applicable for the party to which the notice is directed; provided, 
however, that refusal to accept delivery of a notice or the inability to deliver a notice because 
of an address change which was not properly communicated shall not defeat or delay the giving 



 

of a notice. Either party may change the address at which such party desires to receive written 
notice by providing written notice of such change to any other party. 

b. Notwithstanding Section 23.1, the parties may, through mutual agreement, develop 
alternative communication protocols to address change notices, requests for information and 
similar categories of communications. Communications provided pursuant to such agreed 
means shall be recognized as valid notices under this Contract. 

 

25. CONTRACT ADMINISTRATOR 

UTA’s Contract Administrator for this Contract is Vicki Woodward, or designee. All questions and 

correspondence relating to the contractual aspects of this Contract should be directed to said 

Contract Administrator, or designee. 

26. INSURANCE COVERAGE REQUIREMENTS FOR CONTRACTOR EMPLOYEES 

a. The following requirements apply to the extent that: (i) the initial value of this Contract is 
equal to or in excess of $2 million; (ii) this Contract, with subsequent modifications, is 
reasonably anticipated to equal or exceed $2 million; (iii) Contractor has a subcontract at 
any tier that involves a sub-Contractor that has an initial subcontract equal to or in excess 
of $1 million; or (iv) any subcontract, with subsequent modifications, is reasonably 
anticipated to equal or exceed $1 million: 

b. Contractor shall, prior to the effective date of this Contract, demonstrate to UTA that 
Contractor has and will maintain an offer of qualified health insurance coverage (as defined 
by Utah Code Ann. § 17B-2a-818.5) for the Contractor’s employees and the employee’s 
dependents during the duration of this Contract. 

c. Contractor shall also demonstrate to UTA that subcontractors meeting the above-described 
subcontract value threshold have and will maintain an offer of qualified health insurance 
coverage (as defined by Utah Code Ann. § 17B-2a-818.5for the subcontractor’s employees and 
the employee’s dependents during the duration of the subcontract. 
 

27. COSTS AND ATTORNEYS FEES 
If any party to this Agreement brings an action to enforce or defend its rights or obligations hereunder, 

the prevailing party shall be entitled to recover its costs and expenses, including mediation, arbitration, 

litigation, court costs and attorneys’ fees, if any, incurred in connection with such suit, including on 

appeal 

 

28. NO THIRD PARTY BENEFICIARY  
The parties enter into this Contract for the sole benefit of the parties, in exclusion of any third party, 
and no third party beneficiary is intended or created by the execution of this Contract. 
 

29. FORCE MAJEURE 

Neither party to the Contract will be held responsible for delay or default caused by fire, riot, acts 
of God and/or war which are beyond that party's reasonable control. UTA may terminate the 
Contract after determining such delay or default will reasonably prevent successful performance 
of the Contract.  



 

 
30. SEVERABILITY 

Any provision of this Contract prohibited or rendered unenforceable by operation of law shall be 
ineffective only to the extent of such prohibition or unenforceability without invalidating the remaining 
provisions of this Contract. 
 

31. ENTIRE AGREEMENT 

This Contract shall constitute the entire agreement and understanding of the parties with respect 

to the subject matter hereof, and shall supersede all offers, negotiations, and other agreements 

with respect thereto. The terms of the Contract supersede any additional or conflicting terms or 

provisions that may be preprinted on Vendor’s work plans, cost estimate forms, receiving tickets, 

invoices, or any other related standard forms or documents of Vendor that may subsequently be 

used to implement, record, or invoice Goods and/or Services hereunder from time to time, even 

if such standard forms or documents have been signed or initialed by a representative of UTA. 

The terms of the Contract prevail in any dispute between the terms of the Contract and the terms 

printed on any such standard forms or documents, and such standard forms or documents will 

not be considered written amendments of the Contract.  

32. AMENDMENTS 

Any amendment to this Contract must be in writing and executed by the authorized representatives of 

each party.  

33. COUNTERPARTS 

This Contract may be executed in any number of counterparts and by each of the parties hereto on 

separate counterparts, each of which when so executed and delivered shall be an original, but all 

such counterparts shall together constitute but one and the same instrument. Any signature page 

of the Contract may be detached from any counterpart and reattached to any other counterpart 

hereof. The electronic transmission of a signed original of the Contract or any counterpart hereof 

and the electronic retransmission of any signed copy hereof shall be the same as delivery of an 

original. 

34. SURVIVAL 

Provisions of this Contract intended by their nature and content to survive termination of this Contract 

shall so survive including, but not limited to, Articles 5, 7, 8, 10, 14, 15, 17, 18, 19, 20, 23, 29 and 30. 
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Addendum 1- Supplemental Terms and Conditions for Construction 

 

21-03435VW 650 South Main Street TRAX Platform Construction 

 

ARTICLE 1 

 

1.1 Cooperation. UTA and Contractor commit at all times to cooperate fully with each other, and 

proceed on the basis of trust and good faith, so as to permit each party to realize the benefits 

afforded under the Contract Documents. 

 

1.2 Professional Standards. Contractor shall perform the Work in a good and workmanlike manner, 

and shall use reasonable skill, care, and diligence. If the Work includes professional services, 

Contractor shall perform those services in a professional manner, using at least that standard of 

care, skill and judgment that can reasonably be expected from similarly situated professionals. 

 

1.3 Definitions. Terms that are defined in the Agreement have the same definition in all the Contract 
Documents, including in these General Conditions. Unless expressly modified by the Agreement, 
the following definitions shall also apply to all Contract Documents: 
 

“Agreement” means the document signed by Contractor and UTA to which these General 
Conditions are attached as an exhibit or into which these General Conditions are 
incorporated by reference. 

 
“Application for Payment” shall mean an invoice for a progress or final payment made in 
accordance with the requirements of Article 4. 

 
“Basis of Design Documents” means those preliminary drawings, concept design drawings, 
technical requirements, performance requirements, project criteria, or other documents 
that are (i) included in the Contract Documents, and (ii) serve as the basis or starting point 
for design services to be performed by Contractor, if any. 
 
“Claim” has the meaning indicated in Section 8.1 of these General Conditions. 
 
“Construction Documents” means the final drawings and specifications that set forth in 
detail the requirements for construction of the Project.  



 

 
“Contract Documents” means those documents designated as Contract Documents in the 
Agreement. 
 
“Contract Times” means the guaranteed dates for Substantial Completion, Final Completion 
(if applicable), and any other deadlines for completion of the Work, or a part thereof, all as 
set forth in the Agreement. 
 
“Contractor” means the entity that has entered into a contract with UTA to perform 
construction and other services as detailed in the Contract Documents. The Contractor may 
be a Design-Builder, general contractor, Construction Manager/General Contractor, or other 
type of entity. 
 
“Day” means a calendar day unless otherwise specifically noted in the Contract Documents. 
 
“Differing Site Condition” has the meaning indicated in Section 3.2 of these General 
Conditions. 
 
“Final Completion” has the meaning indicated in Section 4.7 of these General Conditions. 
 
“Force Majeure Event” means a delay caused by any national or general strikes, fires, riots, 
acts of God, acts of the public enemy, floods, acts of terrorism, unavoidable transportation 
accidents or embargoes, or other events: (i) which are not reasonably foreseeable as of the 
date the Agreement was executed; (ii) which are attributable to a cause beyond the control 
and without the fault or negligence of the party incurring such delay; and (iii) the effects of 
which cannot be avoided or mitigated by the party claiming such Force Majeure Event 
through the use of commercially reasonable efforts. The term Force Majeure Event does not 
include a delay caused by seasonal weather conditions, inadequate construction forces, 
general economic conditions, changes in the costs of goods, or Contractor’s failure to place 
orders for equipment, materials, construction equipment or other items sufficiently in 
advance to ensure that the Work is completed in accordance with the Contract Documents. 
 
“General Conditions” means this document. 
 
“Legal Requirements” means all applicable federal, state, and local laws, codes, ordinances, 
rules, regulations, orders and decrees of any government or quasi-government entity having 
jurisdiction over the Project or Site, the practices involved in the Project or Site, or any Work 
including, without limitation, those related to safety and environmental protection. The 
terms Legal Requirements shall also include any requirements or conditions included in a 
permit required for, or issued in conjunction with, the Project. 
 
“Potential Change Notice” has the meaning indicated in Section 7.3 of these General 
Conditions. 
 
“Project” means the construction project described in the Agreement. 



 

 
“Punchlist” means shall mean a schedule of Work items (developed in accordance with the 
procedures described in Article 4) which remain to be completed prior to Final Completion, 
but which do not adversely affect the performance, operability, capacity, efficiency, 
reliability, cost effectiveness, safety or use of the Project after Substantial Completion.  
 
“Schedule of Values” means the detailed statement furnished by Contractor and approved 
by UTA in accordance with Section 4.1, which statement outlines the various components of 
the Contract Price and allocates values for all such components in a manner that can be used 
for preparing and reviewing invoices.  
“Site” means the land or premises on which the Project is located, as more particularly 
defined and described in the Contract Documents. 
“Subcontractor” means any person or entity (including subcontractors at any tier, design 
engineers, laborers, and materials suppliers) retained by Contractor or any other 
Subcontractor to perform a portion of Contractor’s obligations under the Contract 
Documents. 
“Substantial Completion” or “Substantially Complete” has the meaning indicated in Section 
4.6 of these General Conditions. 
“Work” means all obligations, duties, requirements, and responsibilities for the successful 
completion of the Project by Contractor, including furnishing of all services and/or 
equipment (including obtaining all applicable licenses and permits to be acquired by 
Contractor) in accordance with the Contract Documents. 
 

 

ARTICLE 2 

Contractor’s Services 

2.1  General Services. 

2.1.1   Contractor’s Project Manager shall be reasonably available to UTA and shall have the 

necessary expertise and experience required to supervise the Work. Contractor’s Project 

Manager shall communicate regularly with UTA and shall be vested with the authority to 

act on behalf of Contractor. 

2.1.2 Contractor shall provide UTA with a monthly status report detailing the progress of the 

Work, including: (i) whether the Work is proceeding according to schedule; (ii) whether 

discrepancies, conflicts, or ambiguities exist in the Contract Documents that require 

resolution; (iii) whether unusual health and safety issues exist in connection with the 

Work; and (iv) other items that require resolution so as not to jeopardize Contractor’s 

ability to complete the Work for the Contract Price and within the Contract Time(s). 



 

2.1.3 Unless a schedule for the execution of the Work has been attached to the Agreement as 

an exhibit at the time the Agreement is executed, Contractor shall prepare and submit, 

within seven (7) Days of the execution of the Agreement, a schedule for the execution of 

the Work for UTA’s review and response. The schedule must indicate the dates for the 

start and completion of the various stages of Work, including the required dates when 

UTA obligations must be completed to enable Contractor to achieve the Contract Time(s). 

Such UTA obligation dates may include (where contemplated in the Contract Documents): 

(i) Site availability requirements; and/or (ii) dates when UTA information or approvals are 

required. The schedule shall be revised as required by conditions and progress of the 

Work, but such revisions shall not relieve Contractor of its obligations to complete the 

Work within the Contract Time(s), as such dates may be adjusted in accordance with the 

Contract Documents. UTA’s review of, and response to, the schedule shall not be 

construed as relieving Contractor of its complete and exclusive control over the means, 

methods, sequences, and techniques for executing the Work. 

2.2  Design Services. If the Work includes any design services, provisions 2.2.1 through 2.2.8 apply. 

2.2.1 Contractor shall provide the necessary design services, including architectural, 

engineering, and other design professional services, for the preparation of the required 

drawings, specifications, and other design submittals to permit Contractor to complete 

the Work consistent with the Contract Documents. Contractor shall ensure that design 

services are performed by qualified, licensed design professionals employed by 

Contractor, or by qualified, independent licensed design consultants procured by 

Contractor.  

2.2.2 Contractor and UTA shall, consistent with any applicable provision of the Contract 

Documents, agree upon any interim design submissions that UTA may wish to review, 

which setting forth the Project requirements. Interim design submissions must be 

consistent with the Basis of Design Documents, as the Basis of Design Documents may 

have been changed through the design process set forth in this Section 2.2.2. On or about 

the time of the scheduled submissions, Contractor and UTA shall meet and confer about 

the submissions, with Contractor identifying during such meetings, among other things, 

the evolution of the design and any changes to the Basis of Design Documents, or, if 

applicable, previously submitted design submissions. Changes to the Basis of Design 

Documents shall be processed in accordance with Article 7. Minutes of the meetings, 

including a full listing of all changes, will be maintained by Contractor and provided to all 

attendees for review. Following the design review meeting, UTA will be entitled to at least 

ten (10) Days to review and approve the interim design submissions and meeting minutes. 



 

2.2.3 To the extent not prohibited by the Contract Documents or Legal Requirements, and with 

the approval of UTA, Contractor may prepare interim design submissions and portion of 

the Work prior to completion of the Construction Documents for the entire Work. 

2.2.4 Contractor shall submit proposed Construction Documents to UTA, which must be 

consistent with the latest set of interim design submissions, as such submissions may have 

been modified in a design review meeting and recorded in the meeting minutes. The 

parties shall have a design review meeting to discuss, and UTA shall review and approve, 

the Construction Documents in accordance with the procedures set forth in Section 2.2.2 

above. Contractor shall submit one set of approved Construction Documents to UTA prior 

to commencement of construction 

2.2.5 UTA’s review and approval of interim design submissions, meeting minutes, and 

Construction Documents is for the purpose of mutually establishing a conformed set of 

Contract Documents compatible with the requirements of the Work. Neither UTA’s 

review nor approval of any interim design submissions, meeting minutes, and 

Construction Documents shall be deemed to: (i) relieve Contractor from its obligations to 

comply with the Contract Documents; (ii) relieve Contractor from its obligations with 

respect to the accuracy of the design submittals; or (iii) transfer any design liability from 

Contractor to UTA. 

2.2.6 Upon completion of the Work, and as a condition to receiving final payment pursuant to 

Section 4.7, Contractor shall prepare and provide to UTA a final set of as-built drawings, 

depicting the Project as completed, including all changes to the Project made subsequent 

to the approval of the Construction Documents. 

2.2.7 All drawings, specifications, interim design submissions, Construction Documents, and 

other documents furnished by Contractor to UTA pursuant to the Contract Documents 

(those documents, the “Work Product”) are deemed to be instruments of service and 

Contractor shall retain the ownership and intellectual property rights therein. 

2.2.8 Once UTA has made a corresponding payment for the Work required for Contractor to 

prepare any Work Product, Contractor will be deemed to have granted to UTA a license 

to use that Work Product in connection with the construction, occupancy, and 

maintenance of the Project, or any other UTA project or facility.  

2.3 Government Approvals, Permits, and Legal Requirements. 

2.3.1 Except where the Contract Documents expressly state that UTA will be responsible for a 

specific entitlement, Contractor shall obtain and pay for all necessary permits, approvals, 

licenses, government charges and inspection fees required for the prosecution of the 

Work by any government or quasi-government entity having jurisdiction over the Project 



 

or Site. Contractor shall provide reasonable assistance to UTA in obtaining any permits, 

approvals, and licenses that the Contract Documents expressly specify to be a UTA 

responsibility. 

2.3.2 Contractor shall perform the Work in accordance with all Legal Requirements and shall 

provide all notices applicable to the Work as required by the Legal Requirements. 

2.3.2 Contractor shall file a notice of commencement, a notice of completion, and other notices 

required by Utah Code Title 38 (Liens). Contractor shall file such notices in the manner 

and within the time periods required by law. 

2.3.3 The Contract Price and/or Contract Time(s) will be adjusted to compensate Contractor for 

the effects of any changes in the Legal Requirements provided that such changes: (i) 

materially increase Contractor’s cost of, or time required for, the performance of the 

Work; and (ii) are enacted after the effective date of the Agreement.  

2.4 Construction Services. 

2.4.1 Contractor shall proceed with construction in accordance with the approved Construction 

Documents. 

2.4.2 Except to the extent that the Contract Documents expressly identify UTA obligations 

related to the Work, Contractor shall provide through itself or Subcontractors the 

necessary supervision, labor, inspection, testing, start-up, material, equipment, 

machinery, temporary utilities and other temporary facilities (whether or not expressly 

stated or depicted in the Contract Documents or Construction Drawings) to permit 

Contractor to complete construction of the Project consistent with the Contract 

Documents. 

2.4.3 Contractor is responsible for securing the Site until UTA issues a Certificate of Substantial 

Completion. 

2.4.4 Contractor shall perform all construction activities efficiently and with the requisite 

expertise, skill, and competence to satisfy the requirements of the Contract Documents. 

Contractor shall at all times exercise complete and exclusive control over the means, 

methods, sequences, techniques, and procedures of construction. 

2.4.5 Contractor shall be solely responsible for initiating, maintaining, and supervising all safety 

precautions and programs in connection with the Work. Contractor shall take necessary 

precautions for the safety of, and shall provide necessary protection to prevent damage, 

injury, or loss to the following: (i) all Contractor, Subcontractor, UTA employees, the 

public and other persons who may be affected thereby; (ii) all Work and all equipment 

and materials to be incorporated into the Work; and (iii) other property at the Site or 



 

adjacent thereto. Contractor shall comply with the minimum standards imposed by UTA’s 

Construction Safety and Security Program Manual, as updated from time to time (UTA’s 

Construction Safety and Security Program Manual is incorporated into the Contract 

Documents by reference). However, Contractor shall be responsible for all additional as 

necessary to comply protect persons and property and comply with applicable Legal 

Requirements related to safety. 

2.4.6 Contractor shall employ only Subcontractors who are duly licensed and qualified to 

perform the Work consistent with the Contract Documents. UTA may require Contractor 

to remove from the Project a Subcontractor or anyone employed directly or indirectly by 

any Subcontractor, if UTA reasonably concludes that the Subcontractor is creating safety 

risks at the Site or quality risks to the Project. 

2.4.7 Contractor is responsible for the proper performance of the Work by Subcontractors and 

for any acts and omissions in connection with such performance. Nothing in the Contract 

Documents is intended or deemed to create any legal or contractual relationship between 

UTA and any Subcontractor, including but not limited to any third-party beneficiary rights. 

2.4.8 Contractor shall coordinate the activities of all of its Subcontractors. If UTA performs 

other work on the Project or at the Site with separate contractors under UTA’s control, 

Contractor agrees to reasonably cooperate and coordinate its activities with those of such 

separate contractors so that the Project can be completed in an orderly and coordinated 

manner without unreasonable disruption. 

2.4.9 Contractor shall keep the Site reasonably free from debris, trash, and construction wastes 

to permit Contractor to perform its construction services efficiently, safely and without 

interfering with the use of adjacent land areas. Upon Substantial Completion of the Work, 

or a portion of the Work, Contractor shall remove all debris, trash, construction wastes, 

materials, equipment, machinery, and tools arising from the Work or applicable portions 

thereof to permit UTA to occupy the Project or a portion of the Project for its intended 

use. 

2.5 Quality Control, Quality Assurance, Inspection, Rejection and Correction of Work. 

2.5.1  Contractor shall develop a Project-specific construction quality control plan as 

contemplated in UTA’s Quality Management Plan and Construction Quality Plan. The 

Contractor’s plan shall satisfy the minimum requirement imposed by UTA’s Construction 

Quality Plan and shall be sufficient to ensure that Work is performed in compliance with 

the Contract Documents. If the Work includes any design services, Contractor shall also 

develop and thereafter comply with a design quality plan that meets the minimum 

requirements set forth in the UTA Design Quality Plan. The UTA Quality Management 

Plan, Construction Quality Plan and Design Quality Plan are incorporated into the Contract 



 

Documents by reference. The Contractor’s plans shall be subject to UTA’s review and 

approval. 

2.5.2 Contractor shall comply with the approved quality control plan(s). Responsibilities shall 

include inspection and testing and related activities including administration, 

management, supervision, reports, record keeping and use of independent testing 

agencies and laboratories. Contractor shall provide evidence of compliance with the 

Contract Documents.  

2.5.3 UTA will have the right to audit and spot check the Contractor’s quality control procedures 

and documentation. This will include the Company’s right to inspect and test all Work at 

reasonable times. Contractor shall cooperate with any inspection and testing performed 

by UTA. All contractor-furnished materials and supplies shall be subject to inspection at 

the point of manufacture. 

2.5.2 Any inspection and testing performed by UTA shall be for the sole and exclusive benefit 

of UTA. Neither inspection and testing of Work, nor the lack of same nor acceptance of 

the Work by UTA, nor payment therefore shall relieve Contractor from any of its 

obligations under the Contract Documents. 

2.5.3 At any time prior to Substantial Completion, UTA may reject Work which fails to conform 

to the Contract Documents. Contractor shall, at its sole expense, promptly re-perform or 

correct any Work so as to conform to the requirements of the Contract. Contractor shall 

not be entitled to an adjustment to the Contract Price and/or Contract Times with respect 

to any corrective action necessary to rectify non-conforming Work.  

2.5.4 If Contractor fails to promptly remedy rejected Work, UTA may, without limiting or 

waiving any other rights or remedies it may have, self-perform (through its own forces or 

through other contractors) the necessary corrective action(s) and deduct all amounts so 

incurred from any amount then or thereafter due Contractor. 

2.6 Contractor’s Warranty.  

2.6.1 Contractor warrants to UTA that all Work, including all materials and equipment furnished 

as part of the Work, shall be: (i) of good quality conforming to generally recognized 

industry standards; (ii) in conformance with the Contract Documents; (iii) free of defects 

in materials and workmanship; and (iv) consistent with applicable Legal Requirements. 

Without limiting the generality of the forgoing, Contractor also specifically warrants that 

any design, engineering, or other professional services provided by Contractor shall be 

shall satisfy applicable professional standards of care and that all materials and that any 

equipment furnished as part of the construction shall be new (unless otherwise specified 

in the Contract Documents). This provision is not intended to limit any manufacturer’s 



 

warranty that provides UTA with greater warranty rights than set forth in this Section 2.6. 

Contractor shall provide UTA with all manufacturers’ warranties upon Substantial 

Completion. Similarly, nothing in this Article is intended to limit any other express 

warranties set forth in the Contract Documents or to limit any other warranties implied 

by law, custom or usage of trade.  

2.6.2 If Contractor becomes aware of any defect in the Work, or non-conformance with the 

Contract Documents, Contractor shall give prompt written notice of that defect or non-

conformance to UTA. 

2.6.3 Except as otherwise stated in the Agreement, Contractor shall correct any Work that does 

not comply with the warranties provided above for a period of two years following the 

date of Substantial Completion. 

2.6.4 Contractor shall, within seven (7) Days of receipt of written notice from UTA that the Work 

does not comply with the warranties provided above, take meaningful steps to 

commence corrective action, including the correction, removal, replacement or re-

performance of the nonconforming Work and the repair of any damage to other property 

caused the warranty failure. If Contractor fails to commence the necessary corrective 

action within such seven (7) Day period (or thereafter fails to continuously and diligently 

pursue such corrective action to completion), UTA may (in addition to any other remedies 

provided under the Contract Documents) provide Contractor with written notice that UTA 

will self-perform (through its own forces or through other contractors) correction of the 

warranty failure at Contractor’s expense. If UTA performs (or causes to be performed) 

such corrective action, UTA may collect from Contractor all amounts so incurred. If the 

nonconforming Work creates an emergency requiring an immediate response, the seven 

(7) Day period identified above shall be deemed inapplicable. 

2.6.5 The two-year period referenced in Section 2.6.3 above only applies to Contractor’s 

obligation to correct nonconforming Work and is not intended to constitute a period of 

limitations for any other rights or remedies UTA may have regarding Contractor’s other 

obligations under the Contract Documents. 

 

ARTICLE 3 

Site Conditions 

3.1 Hazardous Materials. 

3.1.1 Unless otherwise expressly provided in the Contract Documents to be part of the 

Contractor’s Work, Contractor is not responsible for any Hazardous Materials 



 

encountered at the Site. “Hazardous Materials” means any substance that: (i) is deemed 

a hazardous waste or substance under any environmental law; or (ii) might endanger the 

health of people exposed to it. 

 3.1.2  If Contractor discovers at the Site any substance the Contractor reasonably believes to be 

a Hazardous Material, Contractor shall immediately stop Work in the area of the discovery 

and immediately report the discovery to the UTA Project Manager. UTA shall determine 

how to deal with the Hazardous Material, and Contractor shall resume Work in the area 

when directed to do so by the UTA Project Manager.  

3.1.3 Contractor will be entitled to an adjustment to the Contract Price and/or Contract Time(s) 

to the extent Contractor’s cost and/or time of performance have been adversely 

impacted by the presence of Hazardous Materials. 

3.1.4 The risk allocation and change provisions of Sections 3.1.1 through 3.1.3 do not apply to 

any Hazardous Materials introduced to the Site by Contractor, its Subcontractors, or 

anyone for whose acts Contractor is responsible. Those provisions also exclude Hazardous 

Materials that were properly stored and/or contained at the Site but thereafter released 

as a result of the Contractor’s negligent performance of the Work. To the extent that 

Hazardous Materials are introduced and/or released at the Site by Contractor as 

described above in this Section 3.1.4, then: (i) to the fullest extent permitted by law, 

Contractor shall defend and indemnify UTA from and against all claims, losses, damages, 

liabilities and expenses, including attorneys’ fees and expenses, arising out of or resulting 

from such Hazardous Materials; and (ii) Contractor shall not be entitled to an extension 

of Contract Price and/or Contract Time(s).  

3.2 Differing Site Conditions.  

3.2.1 If Contractor encounters a Differing Site Condition, Contractor will be entitled to an 

adjustment to the Contract Price and/or Contract Time(s) to the extent Contractor’s cost 

and/or time of performance have been adversely impacted by the Differing Site 

Condition. “Differing Site Condition” means concealed or latent physical conditions at the 

Site that: (i) materially differ from the conditions indicated in the Contract Documents; 

and (ii) are of an unusual nature, differing materially from the conditions ordinarily 

encountered and generally recognized as inherent in the Work. 

3.2.2 Upon encountering a Differing Site Condition, Contractor shall provide prompt written 

notice to UTA of such condition, which notice shall not be later than five (5) Days after 

such condition has been encountered. Contractor shall, to the extent reasonably possible, 

provide such notice before the Differing Site Condition has been substantially disturbed 

or altered. 



 

 

ARTICLE 4 

Payment 

4.1 Schedule of Values. 

4.1.1 Unless required by UTA upon execution of this Agreement, within ten (10) Days of 

execution of the Agreement, Contractor shall submit for UTA’s review and approval a 

Schedule of Values for all of the Work. The Schedule of Values will: (i) subdivide the Work 

into its respective parts; (ii) include values for all items comprising the Work; and (iii) serve 

as the basis for monthly progress payments made to Contractor throughout the Work. 

4.1.2 UTA will timely review and approve the Schedule of Values so as not to delay the 

submission of the Contractor’s first application for payment. UTA and Contractor shall 

timely resolve any differences so as not to delay the Contractor’s submission of its first 

application for payment. 

4.2 Application for Payment. 

4.2.1 To receive payment, Contractor shall submit to UTA an Application for Payment 

requesting payment for all Work performed as of the date of the Application for Payment. 

Contractor shall not submit Applications for Payment more often than once per month. 

The Application for Payment must be accompanied by supporting documentation 

sufficient to establish, to UTA’s reasonable satisfaction, Contractor’s entitlement to 

receive payment. 

4.2.2 The Application for Payment may request payment for equipment and materials not yet 

incorporated into the Project, provided that: (i) UTA is satisfied that the equipment and 

materials are suitably stored at either the Site or another acceptable location; (ii) the 

equipment and materials are protected by suitable insurance; and (iii) upon payment, 

UTA will receive the equipment and materials free and clear of all liens and 

encumbrances. 

4.2.3 The Application for Payment will constitute Contractor’s representation that the Work 

described therein has been performed consistent with the Contract Documents, has 

progressed to the point indicated in the Application for Payment, and that title to all 

materials and equipment will pass to UTA free and clear of all claims, liens, encumbrances, 

and security interests upon the incorporation of the materials and equipment into the 

Project, or upon Contractor’s receipt of payment, whichever occurs earlier. 

4.3 Sales Tax Exemption 



 

4.3.1 Purchases of certain materials are exempt from Utah sales tax. UTA will provide a sales 

tax exemption certificate to Contractor upon request. UTA will not pay Contractor for 

sales taxes for exempt purchases, and such taxes should not be included in Contractor’s 

Application for Payment. 

4.4 UTA’s Payment Obligations. 

4.4.1 UTA shall pay Contractor all amounts properly requested and documented within thirty 

(30) Days of receipt of an Application for Payment.  

4.4.2 Notwithstanding Section 4.4.1, UTA may withhold up to 5% of each payment as retention 

in accordance with Utah Code Ann. § 13-8-5.  

4.4.3  Notwithstanding Section 4.4.1, UTA may offset from such Application for Payment 

amounts any owed to UTA by Contractor pursuant to the Contract Documents. 

4.4.4 If UTA determines that Contractor is not entitled to all or part of an Application for 

Payment as a result of Contractor’s failure to meet its obligations under the Contract 

Documents, UTA will notify Contractor of the specific amounts UTA has withheld (or 

intends to withhold), the reasons and contractual basis for the withholding, and the 

specific actions Contractor must take to qualify for payment under the Contract 

Documents. If the Contractor disputes UTA’s bases for withholding, Contractor may 

pursue its rights under the Contract Documents, including those under Article 8.  

4.5 Contractor’s Payment Obligations. 

4.5.1 Contractor shall pay Subcontractors, in accordance with its contractual obligations to such 

parties, all the amounts Contractor has received from UTA on account of their work. 

Contractor shall indemnify and defend UTA against any claims for payment and 

mechanic’s liens as set forth in Section 5.2 hereof. 

4.5.2 If the Contract Documents include Federal Clauses, the terms of those Federal Clauses 

pertaining to payment of Subcontractors supersede any conflicting terms of this Article 4. 

4.6 Substantial Completion. 

4.6.1 Contractor shall notify UTA when it believes the entire Work is Substantially Complete. As 

used in the Contract Documents, “Substantially Complete” or “Substantial Completion” 

refers to the Contractor’s satisfactory completion of all Work in accordance with the 

Contract Documents (excluding Punchlist items) to point such that UTA may safely start-

up, occupy or otherwise fully use the Project for its intended purposes in compliance with 

applicable Legal Requirements. The terms “Substantially Complete” or “Substantial 

Completion” also require the completion of any items of Work specifically set forth as 

conditions precedent to Substantial Completion in the Agreement. Within five (5) Days of 



 

UTA’s receipt of Contractor’s notice, UTA and Contractor will jointly inspect such Work to 

verify that it is Substantially Complete in accordance with the requirements of the 

Contract Documents. If such Work is Substantially Complete, UTA shall prepare and issue 

a Certificate of Substantial Completion that will set forth: (i) the date of Substantial 

Completion of the Work or portion thereof; (ii) the remaining Punchlist items that have 

to be completed before Final Completion and final payment; and (iii) provisions (to the 

extent not already provided in the Contract Documents) establishing UTA’s and 

Contractor’s responsibility for the Project’s security, maintenance, utilities and insurance 

pending Final Completion and final payment.  

4.6.2 Promptly after issuing the Certificate of Substantial Completion, UTA shall release to 

Contractor all retained amounts, less an amount equal to two times the reasonable value 

of all remaining Punchlist items noted in the Certificate of Substantial Completion.  

4.6.3 Upon Contractor’s request or upon UTA’s own initiative, UTA may, in its sole discretion, 

deem a discrete segment of the Project to be Substantially Complete. The provisions of 

Sections 4.6.1 and 4.6.2 will apply to that discrete segment of the Project. In addition, 

before UTA may take possession of a discrete segment of the Project, UTA and Contractor 

shall obtain the consent of their sureties, insurers, and any government authorities having 

jurisdiction over the Project. 

4.6.4 Following Substantial Completion, UTA may restrict Contractor’s access to the Site. UTA 

shall allow Contractor reasonable access to the Site in order for the Contractor to achieve 

Final Completion. 

4.7 Final Payment. 

4.7.1 When Contractor has achieved Final Completion of the Work, Contractor shall submit a 

Final Application for Payment. As used in the Contract Documents, “Final Completion” 

refers to the Contractor’s satisfactory completion of all Work in accordance with the 

Contract Documents including completion of Punchlist items, demobilization from the 

Site and the transmittal of all deliverables required by the Contract Documents. The Final 

Application for Payment shall include (at a minimum) the items set forth below.  

4.7.1.1 An affidavit that there are no claims, obligations or liens outstanding or 

unsatisfied for labor, services, materials, equipment, taxes or other items 

performed, furnished or incurred for or in connection with the Work which will 

in any way affect UTA’s interests; 

4.7.1.2  A general release executed by Contractor waiving, upon receipt of final payment, 

all claims, except those claims previously made in writing to UTA and remaining 

unsettled at the time of final payment; 



 

4.7.1.3 All as-built drawings, redlined drawings, operating manuals, warranty 

assignments and other deliverables required by the Contract Documents; and 

4.7.1.4 Certificates of insurance confirming that required coverages will remain in effect 

consistent with the requirements of the Contract Documents. 

4.7.2 Deficiencies in the Work discovered after Substantial Completion, whether or not such 

deficiencies would have been included on the Punchlist if discovered earlier, will be 

deemed warranty Work. Contractor shall correct such deficiencies pursuant to Section 

2.6, and UTA may withhold from the final payment the reasonable value of completion of 

the deficient work until that work is completed. 

 

ARTICLE 5 

Indemnification and Loss 

 

5.1 Patent and Copyright Infringement. If the Work includes any design services, provisions 5.1.1 

through 5.1.3 apply. 

5.1.1  Contractor shall defend any action or proceeding brought against UTA based on any claim 

that the Work, or any part thereof, or the operation or use of the Work or any part 

thereof, constitutes infringement of any United States patent or copyright, now or 

hereafter issued. UTA shall give prompt written notice to Contractor of any such action 

or proceeding and will reasonably provide authority, information, and assistance in the 

defense of same. Contractor shall indemnify UTA from and against all damages and costs, 

including but not limited to attorneys’ fees and expenses awarded against UTA or 

Contractor in any such action or proceeding. Contractor shall keep UTA informed of all 

developments in the defense of such actions. 

 

5.1.2  If UTA is enjoined from the operation or use of the Work, or any part thereof, as the result 

of any patent or copyright suit, claim, or proceeding, Contractor shall at its sole expense 

take reasonable steps to procure the right to operate or use the Work. If Contractor 

cannot so procure such right within a reasonable time, Contractor shall promptly, at 

Contractor’s expense, either: (i) modify the Work so as to avoid infringement of any such 

patent or copyright; or (ii) replace said Work with Work that does not infringe or violate 

any such patent or copyright. 

 

5.1.3 Sections 5.1.1 and 5.1.2 above shall not be applicable to any suit, claim or proceeding 

based on infringement or violation of a patent or copyright: (i) relating solely to a 



 

particular process or product of a particular manufacturer specified by UTA and not 

offered or recommended by Contractor to UTA; or (ii) arising from modifications to the 

Work by UTA or its agents after acceptance of the Work 

 

5.2  Payment Claim Indemnification. Provided that UTA is not in breach of its contractual obligation 

to make payments to Contractor for the Work, Contractor shall indemnify, defend and hold 

harmless UTA from any claims or mechanic’s liens brought against UTA or against the Project as 

a result of the failure of Contractor, its Subcontractors, or others for whose acts Contractor is 

responsible, to pay for any services, materials, labor, equipment, taxes or other items or 

obligations furnished or incurred for or in connection with the Work. Within three (3) Days of 

receiving written notice from UTA that such a claim or mechanic’s lien has been filed, Contractor 

shall commence to take the steps necessary to discharge said claim or lien, including, if necessary, 

the furnishing of a mechanic’s lien bond. If Contractor fails to do so, UTA will have the right to 

discharge the claim or lien and hold Contractor liable for costs and expenses incurred, including 

attorneys’ fees. 

 

5.3 Contractor’s General Indemnification. 

 

5.3.1 Contractor, to the fullest extent permitted by law, shall indemnify, hold harmless and 

defend UTA, its officers, trustees, and employees from and against claims, losses, 

damages, liabilities, including attorneys’ fees and expenses, for bodily injury, sickness or 

death, and property damage or destruction resulting from or arising out of the negligent 

acts or omissions of Contractor, Subcontractors, anyone employed directly or indirectly 

by any of them or anyone for whose acts any of them may be liable. 

 

5.3.2 If an employee of Contractor, a Subcontractor, anyone employed directly or indirectly by 

any of them or anyone for whose acts any of them may be liable has a claim against UTA, 

its officers, directors, employees, or agents, Contractor’s indemnity obligation set forth in 

Section 5.3.1 above will not be limited by any limitation on the amount of damages, 

compensation or benefits payable by or for Contractor, Subcontractors, or other entity 

under any employee benefit acts, including workers’ compensation or disability acts. 

 

5.4 Risk of Loss. Contractor bears all risk of loss to the Project, including materials and equipment 

not yet incorporated into the Project, until final payment is made by UTA.   

 

ARTICLE 6 

Time 

 



 

6.1  Obligation to Achieve the Contract Times. Contractor shall commence performance of the Work 

and achieve the Contract Time(s) in accordance with the Contract Documents. The Contract 

Documents specify critical completion milestones with which Contractor must comply. All time 

and schedule requirements included within the Contract Documents are of the essence. By 

executing the Agreement, Contractor confirms that the completion milestones in the Contract 

Documents are reasonable for the performance of the Work. Unless otherwise excused by the 

terms of the Contract Documents, Contractor’s failure to timely perform the Work in accordance 

with the completion milestones shall result in the assessment of liquidated damages (if, and to 

the extent, set forth in the Agreement) and (where no liquidated damages are provided under 

the Agreement or where the maximum liquidated damages available under the Agreement have 

been incurred) an event of default. 

 

6.2  Excusable Delays. The Contract Time(s) for performance shall be equitably adjusted by Change 

Order to the extent that Contractor is actually and demonstrably delayed in the performance of 

the Work because of: (i) Differing Site Conditions (as provided in Section 3.2); (ii) Hazardous 

Materials (as provided in Section 3.1); (iii) Force Majeure Events (as defined in Section 1.3); (iv) 

changes in the Work directed by UTA (as provided in Section 7.2); (v) constructive changes (as 

provided in Section 7.3); (vi) changes in Legal Requirements (as provided in Section 2.3.3); (viii) a 

suspension without cause (as provided in Section 9.1); or (viii) UTA’s unexcused delay in 

performing any UTA obligation specified in the Contract Documents in accordance with the 

completion milestones indicated in the approved schedule.  

 

6.3 Excusable and Compensable Delays. In addition to Contractor’s right to a time extension 

for those events set forth in Section 6.2 above, Contractor will also be entitled to an 

appropriate adjustment of the Contract Price provided, however, that the Contract Price 

will not be adjusted for delays caused by Force Majeure Events. 

ARTICLE 7 

Changes 

7.1  Change Orders. 

7.1.1 Contractor shall not undertake any activity that materially changes the Work, or 

materially deviates from the requirements of the Contract Documents, except as 

authorized in this Article 7. Any costs incurred by Contractor without authorization as 

provided in this Article 7 will be considered non-compensable. 

7.1.2  A Change Order is a written instrument, signed by UTA and Contractor, issued after 

execution of the Agreement, stating their agreement on a change in: (i) the scope of the 

Work; (ii) the Contract Price; and/or (iii) the Contract Time(s).  



 

7.1.3  All changes in the Work authorized by applicable Change Order shall be performed under 

the applicable conditions of the Contract Documents. UTA and Contractor shall negotiate 

in good faith and as expeditiously as possible the appropriate adjustments for such 

changes. 

7.2  UTA-Directed Changes. UTA may direct changes in the Work. Upon receipt of such direction, 

Contractor shall prepare an estimate of the cost and schedule impact of the change (if any). Upon 

agreement between UTA and Contractor on the scope of the change to the Work, and the 

adjustment, if any, to the Contract Price and/or Contract Times, UTA and Contractor shall execute 

a written Change Order. 

7.3 Constructive Changes. 

7.3.1 To the extent that Contractor: (i) receives a written or verbal direction or proceeding from 

UTA that Contractor believes to constitute a material change to the nature, character or 

schedule of the Work; and/or (ii) becomes aware of any circumstance or condition that 

expressly provides Contractor a right to a Change Order under the terms of the Contract 

Documents, then (in either case) Contractor shall deliver to UTA’s Project Manager 

written notice (hereinafter a “Potential Change Notice”) within ten (10) Days after 

Contractor becomes aware of (or should have reasonably become aware) the facts and 

circumstances which Contractor believes to give rise to a Change Order.  

 7.3.2 Contractor’s failure to deliver a Potential Change Notice in a timely manner shall 

constitute a waiver of all of Contractor’s rights to a Change Order.  

7.3.3 In conjunction with the Potential Change Notice (or as soon as reasonably possible 

thereafter), Contractor shall submit to UTA all supporting information and documentation 

necessary for UTA to evaluate the contractual basis for the Potential Change Notice and 

to also evaluate the relief claimed by Contractor. Contractor shall promptly respond to all 

UTA inquiries about the Potential Change Notice and the supporting information and 

documentation. 

7.3.4 To the extent UTA concludes that the Potential Change Notice demonstrates Contractor’s 

entitlement to a Contract adjustment, and provided that the parties are able to negotiate 

mutually agreeable adjustments to the Contract Documents, then UTA and Contractor 

shall execute a written Change Order. 

7.4 Direction or Authorization to Proceed. 

7.4.1  Prior to final agreement with respect to a Change Order, UTA may issue a Direction or 

Authorization to Proceed (“DAP”). A DAP is a written order unilaterally prepared and 

signed by UTA directing the Contractor to proceed with specified Work while Change 

Order negotiations or Claim resolution discussions continue. UTA may issue a DAP at any 



 

time, and Contractor shall undertake the Work as set forth in the DAP, and in accordance 

with the Contract Documents. 

7.4.2  After issuance of a DAP, UTA and Contractor shall continue to negotiate in good faith to 

resolve outstanding issues expeditiously.  

7.5  Requests for Information. UTA shall have the right, from time to time, to issue clarifications to 

the Work of a non-material nature at any time. Contractor shall have the corresponding right to 

seek clarification with respect to ambiguous or conflicting provisions of the Contract Documents. 

Such clarifications or conflicts shall be confirmed, implemented, and documented through a 

Request for Information (“RFI”) process to be developed for the Project. The RFI process may also 

be used to document minor changes in the Work do not involve an adjustment in the Contract 

Price and/or Contract Time(s) and do not materially and adversely affect the Work, including the 

design, quality, performance, and workmanship required by the Contract Documents. 

7.6 Contract Price Adjustments. 

7.6.1  The increase or decrease in Contract Price resulting from a change in the Work will be 

determined by one or more of the following methods: 

7.6.1.1 Unit prices set forth in the Agreement or as subsequently agreed to between the 

parties; 

7.6.1.2 A mutually accepted lump sum, properly itemized and supported by sufficient 

substantiating data to permit evaluation by UTA; 

7.6.1.3 Costs, fees and any other markup rates set forth in the Agreement; or 

7.6.1.4 If an increase or decrease cannot be agreed to as set forth in items 7.6.1.1 through  

7.6.1.3 above and UTA issues a DAP, the cost of the change of the Work shall be 

determined by the reasonable expense and savings in the performance of the 

Work resulting from the change, including a reasonable overhead and profit rate, 

as may be set forth in the Agreement. 

7.6.2  If unit prices are set forth in the Contract Documents or are subsequently agreed to by 

the parties, but application of such unit prices will cause substantial inequity to UTA or 

Contractor because of differences in the character or quantity of such unit items as 

originally contemplated, such unit prices shall be equitably adjusted. 

7.6.3  Negotiations over changes in the Contract Price will be conducted using an open-book 

cost-estimating process. UTA defines “open-book” to include all elements of Contractor’s 

costs, including labor hours and rates, units and estimated quantities, unit prices, 

equipment estimates, material costs, and subcontractor costs. Contractor shall openly 



 

share its detailed cost estimate, material and subcontractor quotations and any other 

information used to compile its cost estimate. 

7.7 Disputes Regarding Change Orders. If the parties are not able to agree as to whether a Change 

Order is warranted under the Contract Documents, or cannot agree upon the extent of relief to 

be granted under a Change Order after good faith negotiations, either party may refer the dispute 

to the Claim resolution provisions of Article 8. Pending resolution of such Claim, Contractor shall 

proceed with the Work as directed by UTA under a reservation of rights. UTA shall continue to 

pay any undisputed payments related to such Claim. 

7.8  Emergencies. In any emergency affecting the safety of persons and/or property, Contractor shall 

act, at its discretion, to prevent threatened damage, injury, or loss. Any change in the Contract 

Price and/or Contract Time(s) on account of emergency work shall be determined as provided in 

this Article 7. 

ARTICLE 8 

Claims and Claim Resolution 

8.1  Claims. 

 8.1.1 “Claim” means any disputes between UTA and the Contractor arising out of or 

relating to the Contract Documents including any disputed claims for Contract 

adjustments that cannot be resolved in accordance with the Change Order negotiation 

process set forth in Article 8. Claims must be made by written notice. The responsibility 

to substantiate claims rests with the party making the claim. 

 8.1.2 Unless otherwise directed by UTA in writing, Contractor shall proceed diligently 

with performance of the Work pending final resolution of a Claim, including litigation. 

UTA shall continue to pay any undisputed payments related to such Claim. 

8.2 Claim Resolution. 

 8.2.1 The parties shall attempt in good faith to resolve promptly through negotiation 

any Claim arising out of or relating to the Contract Documents. If a Claim should arise, 

UTA’s Project Manager and Contractor’s Project Manager will meet at least once to 

attempt to resolve the Claim. For such purpose, either may request the other to meet 

within seven (7) Days of the date the Claim is made, at a mutually agreed upon time and 

place. 

8.2.2 If UTA’s Project Manager and Contractor’s Project Manager are not able to resolve the 

Claim within fourteen (14) Days after their first meeting (or such longer period of time as 

may be mutually agreed upon), either party may request that UTA’s Senior 



 

Representative and the Contractor’s management representative (“Contractor’s 

Management Representative”) meet at least once to attempt to resolve the Claim. 

8.2.3 If the Claim has not been resolved within sixty (60) Days of the date the Claim is made, 

either party may refer the Claim to non-binding mediation by sending a written mediation 

request to the other party. In the event that such a request is made, the Parties agree to 

participate in the mediation process. Non-binding mediation of claims or controversies 

under the Contract Documents shall be conducted by a professional mediator that is 

mutually acceptable to and agreed upon by both parties (the “Mediator”). The parties 

and the Mediator may join in the mediation any other party necessary for a mutually 

acceptable resolution of the Claim. The mediation procedure shall be determined by the 

Mediator in consultation with the parties. The fees and expenses of the Mediator shall be 

borne equally by the parties. 

8.2.4  If the Claim is not resolved within thirty (30) days after the commencement of mediation, 

or if no mediation has been commenced within one hundred and twenty (120) days of 

the date the Claim is made, either party may commence litigation to resolve the Claim. 

The exclusive forum for any such litigation is the Third District Court in and for Salt Lake 

County, Utah. 

 

ARTICLE 9 

Suspension and Termination 

 

9.1  UTA’s Right to Stop Work. 

9.1.1  UTA may, without cause and for its convenience, order Contractor in writing to stop and 

suspend the Work. Such suspension shall not exceed one hundred and twenty (120) 

consecutive Days or aggregate more than two hundred and forty (240) Days during the 

duration of the Project. In the event a suspension continues longer than the above-

referenced periods, Contractor shall have the right to terminate the Agreement. Any such 

termination shall be considered to be a termination for convenience by UTA. 

9.1.2  If a suspension is directed by UTA without cause, Contractor shall be entitled to seek an 

adjustment of the Contract Price and/or Contract Time(s) if its cost or time to perform the 

Work has been adversely impacted by any suspension or stoppage of the Work by UTA. 

9.1.3 In addition to its rights under Section 9.3, UTA shall have the right to order a suspension 

for cause if the Work at any time ceases to comply with the workmanship, safety, quality 

or other requirements of the Contract Documents or any Legal Requirements. Contractor 



 

shall not be entitled to seek an adjustment the Contract Price and/or Contract Time(s) 

with regard to any such suspension. 

9.2  UTA’s Right to Terminate for Convenience. Upon written notice to Contractor, UTA may, for its 

convenience and without cause, elect to terminate this Agreement. In such event, UTA shall pay 

Contractor for the following: 

9.2.1  All Work satisfactorily completed or commenced and in process as of the effective date 

of termination; 

9.2.2 The reasonable and demonstrable costs and expenses attributable to such termination, 

including demobilization costs and amounts due in settlement of terminated contracts 

with Subcontractors; and 

9.2.3 The fair and reasonable sums for overhead and profit on the sum of items 9.2.1.1 and 

9.2.1.2 above. UTA shall not be liable for anticipated profits, costs or overhead based 

upon Work not yet performed as of the date of termination. 

9.3 UTA’s Right to Terminate for Cause; Other Remedies for Default. 

9.3.1  Subject to the cure provision of Section 9.3.2 below and other limitations set forth in 

these General Conditions, Contractor shall be in default of its obligations under the 

Contract Documents if Contractor: (i) fails to provide a sufficient number of skilled 

workers; (ii) fails to supply the materials required by the Contract Documents; (iii) fails to 

comply with applicable Legal Requirements; (iv) fails to timely pay its Subcontractors 

without proper cause; (v) makes a materially false or misleading representation or 

certification in conjunction with the Contract Documents; (vi) fails to prosecute the Work 

with promptness and diligence to ensure that the Work is completed by the Contract 

Time(s), as such times may be adjusted; (vii) fails to satisfy any guaranteed interim or 

completion milestone set forth in the Contract Documents; or (viii) fails to perform any 

other material obligations under the Contract Documents. In any such event, UTA (in 

addition to any other rights and remedies provided in the Contract Documents or by law) 

shall have the rights set forth in Sections 9.3.2 through 9.3.5 below. 

9.3.2  Upon the occurrence of an event of default set forth in Section 9.3.1 above, UTA may 

provide written notice to Contractor that it intends to terminate the Agreement (in whole 

or in part) or pursue other available remedies unless the grounds for default are cured 

within ten (10) Days of Contractor’s receipt of such notice. If Contractor fails to cure the 

grounds for default within such period, then UTA may declare the Agreement, or portions 

of the Agreement, terminated for default by providing written notice to Contractor of 

such declaration; provided, however, that to the extent that an item included is the notice 

of default and demand for cure is capable of cure, but not within the ten-Day cure period, 



 

then the Agreement shall not be terminated so long as Contractor commences actions to 

reasonably cure such breach within the 10-Day cure period and thereafter continuously 

and diligently proceeds with such curative actions until completion (such additional 

period not to exceed 45 Days). UTA may terminate the Agreement without opportunity 

to cure if the breach involves the Contractor’s material failure to comply with any Legal 

Requirements pertaining to safety or environmental compliance. 

9.3.3 Upon the continuance of a breach described in Section 9.3.1 for more than ten (10) Days 

following delivery of written notice to Contractor (and regardless of whether the 

Agreement, or any portion hereof, has been terminated as provided above), UTA shall be 

entitled to self-perform (through its own forces or through other contractors) the 

corrective action necessary to cure Contractor’s event of default and deduct all costs so 

incurred from any amount then or thereafter due to Contractor. 

9.3.4 Upon the continuance of a breach described in Section 9.3.1 for more than ten (10) Days 

following delivery of written notice to Contractor (and regardless of whether the 

Agreement, or any portion hereof, has been terminated as provided above), UTA shall be 

entitled to seek performance by any guarantor of Contractor’s obligations hereunder or 

draw upon any surety or security provided for in the Contract Documents. 

9.3.5  Upon declaring the Agreement terminated pursuant to Section 9.3.2 above, UTA may 

enter upon the premises and take possession, for the purpose of completing the Work, 

of all materials, equipment, scaffolds, tools, appliances and other items thereon, which 

have been purchased or provided for the performance of the Work, all of which 

Contractor hereby transfers, assigns and sets over to UTA for such purpose, and to employ 

any person or persons to complete the Work and provide all of the required labor, 

services, materials, equipment and other items. In the event of such termination, 

Contractor shall not be entitled to receive any further payments under the Contract 

Documents until the Work shall be finally completed in accordance with the Contract 

Documents. At such time, if the unpaid balance of the Contract Price exceeds the cost and 

expense incurred by UTA in completing the Work, such excess shall be paid by UTA to 

Contractor. If UTA’s cost and expense of completing the Work exceeds the unpaid balance 

of the Contract Price, then Contractor shall pay the difference to UTA. Such costs and 

expenses include not only the cost of completing the Work, but also losses, damages, 

costs and expenses, including attorneys’ fees and expenses, incurred by UTA in 

connection with the reprocurement and defense of claims arising from Contractor’s 

default. 

9.3.6 All rights and remedies set forth in the Contract Documents are cumulative, and unless 

otherwise specifically provided in the Contract Documents are not exclusive of any other 

rights or remedies that may be available, whether provided by law, equity, statute, in any 



 

other agreement between the Parties or otherwise. Upon the occurrence of any such 

default, following the applicable process described in this Article, UTA shall be entitled to 

pursue any and all other rights and remedies, including without limitation damages, that 

UTA may have against Contractor under the Contract Documents or at law or in equity. 

9.3.7  If UTA improperly terminates the Agreement for cause, the termination for cause will be 

converted to a termination for convenience in accordance with the provisions of Section 

9.2 above. 

9.4  Bankruptcy of Contractor. 

9.4.1  If Contractor institutes or has instituted against it a case under the United States 

Bankruptcy Code, such event may impair or frustrate the Contractor’s ability to perform 

its obligations under the Contract Documents. Accordingly, should such event occur: 

9.4.1.1 Contractor, its trustee or other successor, shall furnish, upon request of UTA, 

adequate assurance of the ability of the Contractor to perform all future material 

obligations under the Contract Documents, which assurances shall be provided within 

ten (10) Days after receiving notice of the request; and  

9.4.1.2 Contractor shall file an appropriate action within the bankruptcy court to seek 

assumption or rejection of the Agreement within sixty (60) Days of the institution of 

the bankruptcy filing and shall diligently prosecute such action. If Contractor fails to 

comply with its foregoing obligations, UTA shall be entitled to request the bankruptcy 

court to reject the Agreement, declare the Agreement terminated and pursue any 

other recourse available to the UTA under this Article 9. 

9.4.2  The rights and remedies under Section 9.4.1 above shall not be deemed to limit the ability 

of UTA to seek any other rights and remedies provided by the Contract Documents or by 

law, including its ability to seek relief from any automatic stays under the United States 

Bankruptcy Code. 

ARTICLE 10 

Value Engineering 

10.1 Value Engineering Change Proposals.  

10.1.1 A Value Engineering Change Proposal (“VECP”) is a proposal developed, prepared, and 

submitted to UTA by the Contractor, which reduces the cost of the Work without 

impairing essential functions or characteristics of the Project, as determined by UTA in its 

sole discretion. UTA encourages Contractor to submit VECPs whenever it identifies 



 

potential savings or improvements. UTA may also request the Contractor to develop and 

submit a specific VECP. 

10.1.2 In determining whether a VECP will impair essential functions or characteristics of the 

Project, UTA may consider: (i) relative service life; (ii) maintenance effort and frequency; 

(iii) environmental and aesthetic impacts; (iv) system service; (v) effect of other system 

components; and (vi) other issues as UTA deems relevant. A VECP must not be based 

solely on a change in quantities. 

10.1.3 Contractor must include the following information in any VECP:  

10.1.3.1 A narrative description of the proposed change, 

10.1.3.2 A discussion of differences between existing requirements and the proposed 

change, together with advantages and disadvantages of each changed item; 

10.1.3.3 A complete cost analysis, including the cost estimate of any additional rights-

of-way or easements required for implementation of the VECP; 

10.1.3.4 Justification for changes in function or characteristics of each item and effect 

of the change on the performance on the end item; 

10.1.3.5 A description of any previous use or testing of the proposed approach and the 

conditions and results. If the VECP was previously submitted on another UTA 

project, the Contractor shall indicate the date, contract number, and the action 

taken by UTA;  

10.1.3.6 Costs of development and implementation; and 

10.1.3.7 Any additional information requested by UTA, which must be provided in a 

timely manner. 

10.2 Review and Approval of VECPs 

10.2.1 Upon receipt of a VECP, UTA shall process it expeditiously, but will not be liable for any 

delay in acting upon any VECP. Contractor may withdraw all or part of any VECP at any 

time prior to approval by UTA, but shall, in any case, be liable for costs incurred by UTA 

in reviewing the withdrawn VECP, or part thereof. In all other situations, each party will 

bear its own costs in connection with preparation and review of VECPs. 

10.2.2 UTA may approve in whole or in part any VECP submitted. The decision of UTA regarding 

rejection or approval of any VECP will be at the sole discretion of UTA and will be final and 

not subject to appeal. Contractor will have no claim for any additional costs or delays 



 

resulting from the rejection of a VECP, including development costs, loss of anticipated 

profits, or increased material or labor costs 

10.3 Cost Savings. Except as otherwise stated in the Agreement, any savings resulting from an 

approved VECP will accrue to the benefit of UTA and Contractor on a 50/50 cost sharing 

basis.  

10.4 Ownership of VECPs. All approved or disapproved VECPs will become the property of UTA 

and must contain no restrictions imposed by Contractor on their use or disclosure. UTA 

retains the right to use, duplicate, and disclose, in whole or in part, any data necessary 

for the utilization of the VECP on any other projects without any obligation to Contractor. 

This provision is not intended to deny rights provided by law with respect to patented 

materials or processes. 

ARTICLE 11 

Health Insurance 

11.1 Insurance Coverage for Employees. 

 

11.1.1 If the Contract Price is $2,000,000 or more, Contractor shall, prior to the effective date of 

the Agreement, demonstrate to UTA that Contractor has and will maintain an offer of 

qualified health insurance coverage (as defined by Utah Code Ann. § 17B-2a-818.5) for 

the Contractor’s employees and the employee’s dependents during the duration of the 

Contract. 

 

11.2.1 If the Contractor enters into any subcontracts under the Contract Documents in an 

amount of $1,000,000 or more, then Contractor shall also demonstrate to UTA that such 

subcontractor(s) have and will maintain an offer of qualified health insurance coverage 

for the subcontractor’s employees and the employee’s dependents during the duration 

of the subcontract 

ARTICLE 12 

Miscellaneous 

12.1 Confidential Information. “Confidential Information” means information that is determined 

by the transmitting party to be of a confidential or proprietary nature and: (i) the transmitting 

party identifies in writing as either confidential or proprietary; (ii) the transmitting party takes 

steps to maintain the confidential or proprietary nature of the information; and (iii) the 

document is not otherwise available in or considered to be in the public domain. To the extent 

permitted by law (including specifically UCA Title 63G Chapter 2), the receiving party shall 



 

maintain the confidentiality of the Confidential Information and shall use the Confidential 

Information solely in connection with the Project. The parties agree that the Agreement itself 

(including all incorporated Contract Documents) does not constitute Confidential Information. 

12.2 PUBLIC INFORMATION: Vendor acknowledges that the Contract and related materials (invoices, 

orders, etc.) will be public documents under the Utah Government Records Access and 

Management Act (GRAMA). Vendor’s response to the solicitation for the Contract will also be a 

public document subject to GRAMA, except for legitimate trade secrets, so long as such trade 

secrets were properly designated in accordance with terms of the solicitation.  

12.3  Prohibited Interest.  No member, officer, agent, or employee of UTA during his or her tenure 

or for one year thereafter shall have any interest, direct or indirect, including prospective 

employment by, Contractor or the proceeds under the Contract Documents without specific 

written authorization by UTA. 

12.4 Assignment. Contractor acknowledges that the Work to be performed by Contractor is 

considered personal by UTA. Contractor shall not assign or transfer its interest in the Contract 

Documents without prior written approval by UTA. 

12.5  Successors. Contractor and UTA intend that the provisions of the Contract Documents are 

binding upon the parties, their employees, agents, heirs, successors, and permitted assigns. 

12.6  Governing Law. The Agreement and all Contract Documents are governed by the laws of the 

State of Utah, without giving effect to its conflict of law principles. Actions to enforce the terms 

of this Agreement may only be brought in the Third District Court for Salt Lake County, Utah. 

12.7  Attorneys Fees and Costs. If any party to this Agreement brings an action to enforce or defend 

its rights or obligations hereunder, the prevailing party shall be entitled to recover its costs and 

expenses, including mediation, arbitration, litigation, court costs and attorneys’ fees, if any, 

incurred in connection with such suit, including on appeal. 

12.8  Severability. If any provision or any part of a provision of the Contract Documents is finally 

determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any 

applicable Legal Requirements, such determination shall not impair or otherwise affect the 

validity, legality, or enforceability of the remaining provision or parts of the provision of the 

Contract Documents, which shall remain in full force and effect as if the unenforceable provision 

or part were deleted. 

12.9  No Waiver. The failure of either Contractor or UTA to insist, in any one or more instances, on the 

performance of any of the obligations required by the other under the Contract Documents shall 

not be construed as a waiver or relinquishment of such obligation or right with respect to future 

performance. 



 

 

12.10 Headings. The headings used in these General Conditions, or any other Contract Document, are 

for ease of reference only and shall not in any way be construed to limit or alter the meaning of 

any provision. 

12.11 Amendments. The Contract Documents may not be changed, altered, or amended in any way 

except in writing signed by a duly authorized representative of each party. 

12.12 FORCE MAJEURE: Neither party to the Contract will be held responsible for delay or default 

caused by fire, riot, acts of God and/or war which are beyond that party's reasonable control. 

UTA may terminate the Contract after determining such delay or default will reasonably prevent 

successful performance of the Contract.  

  



 

 

 

 

REQUEST FOR PROPOSALS 

Part 5 – Forms 
PROPOSAL FORMS AND DECLARATIONS 
 

TO:  Procurement and Contracts Specialist 

Utah Transit Authority 

669 West 200 South 

Salt Lake City, Utah 84101 

 

Having examined all the documents, general conditions and instructions, and work scope entitled  

“____________________”, dated ________, 20__ the undersigned requests consideration to furnish the 

services required by said documents exclusive of all Federal excise taxes, local sales and use taxes for the 

sum as mutually agreed to in the final contract documents. 

 

A. ADDENDA 

 

The undersigned bidder/proposer acknowledges receipt of the following addenda: 

 

Addendum No.         Date____________________        Addendum No.         Date____________________ 

 

Addendum No.         Date____________________        Addendum No.         Date____________________ 

 

Failure to acknowledge receipt of all addenda may cause the bid/proposal to be rejected as non-responsive. 

 

B. Disclosure of Organizational Conflicts of Interest 

An organizational conflict of interest means that because of other activities, relationships, or 

contracts, the Proposer is unable, or potentially unable, to render impartial assistance or advice to 

UTA; a Proposer’s objectivity in performing the work identified in this RFP is or might be 

otherwise impaired; or a Proposer has an unfair competitive advantage.  If a Proposer believes that 

it has, or may have, a real or perceived organizational conflict of interest, it must disclose such real 

or perceived organizational conflict of interest in its Proposal, and describe the measures taken by 

the Proposer to mitigate such conflict. UTA will review such information and, in its sole discretion, 

determine whether a real or perceived organizational conflict of interest exists, and whether such 

conflict warrants disqualification of the Proposer, or may be mitigated by taking further measures. 

By signing the Declaration contained below, Proposer certifies that it is unaware, to the best of its 

knowledge and belief, of any organizational conflict of interest.  

C. No Collusion 



 

By submitting a Proposal, the Proposer represents and warrants that its Proposal is genuine and 

not a sham, and that the Proposer has not colluded with any other parties regarding this 

procurement process.  If UTA learns that the Proposal is not genuine, or that the Proposer did 

collude with other parties, or engaged in any anti-competitive or fraudulent practices in connection 

with this procurement process, UTA may immediately terminate any resulting contract and seek 

any remedies available in equity or at law 

D. E-VERIFY 

Each Proposer and each person signing on behalf of any Proposer certifies as to its own entity, 

under penalty of perjury, that the named Proposer has registered and is participating in the Status 

Verification System to verify the work eligibility status of the contractor’s new employees that are 

employed in the State of Utah in accordance with applicable immigration laws including UCA 

Section 63G-12-302.   

Signing the Proposal is deemed the Proposer’s certification of compliance with all provisions of 

this employment status verification certification required by all applicable status verification laws 

including Utah Code Ann. § 63G-12-302. 

The successful Proposer shall require that the following provision be placed in each subcontract at 

every tier:  “The subcontractor shall certify to the main (prime or general) contractor by affidavit 

that the subcontractor has verified through the Status Verification System the employment status 

of each new employee of the respective subcontractor, all in accordance with applicable 

immigration laws including Section 63G-12-302 and to comply with all applicable employee status 

verification laws.  Such affidavit must be provided prior to the notice to proceed for the 

subcontractor to perform the work.”   

UTA will not consider a proposal for award, nor will it make any award where there has not been 

compliance with this Section.  Furthermore, non-compliance with this section is a material breach 

of the Contract. 

E. SUBCONTRACTOR CAPABILITY 

The undersigned bidder/proposer certifies that it and each of its subcontractors possess an adequate 

supply of workers qualified to perform the work specified herein; that there is no existing or 

impending dispute between it and any labor organization; and that it is prepared to comply fully 

with prevailing wage requirements, minimum wages, maximum hours of work, and equal 

opportunity provisions contained in the general conditions of the contract. 

 

  F. UTAH ANTIDISCRIMINATION ACT:  

Offeror hereby declares that it is and will remain fully compliant with the provisions of the Utah 

Anti-discrimination Act (UTAH CODE §§ 34A-5-101 TO 34A-5-108) and the equivalent anti-

discrimination laws of its State of incorporation and/or headquarters location.  Under the Act, an 

employer may not refuse to hire, promote, discharge, demote, or terminate a person, or to retaliate 

against, harass, or discriminate in matters of compensation or in terms, privileges, and conditions 

of employment against a person otherwise qualified, because of: race, color, sex, pregnancy, 

childbirth, or pregnancy-related conditions; age, if the individual is 40 years of age or older; 

religion; national origin; disability; sexual orientation; or gender identity.  

In addition to avoiding discriminatory employment practices as described above, Offeror also 

declares that all goods and services it provides to UTA are useable and accessible by individuals 



 

with disabilities as described in Title II of the American with Disabilities Act and also Section III 

(H) of UTA Policy 6.1.1 which states that programs, services, and facilities procured by UTA will 

be accessible to and useable by individuals with disabilities.  Offeror further certifies that any 

digital software, tool, program, or web application must meet the most recent version of the Web 

Content Accessibility Guidelines (WCAG) found at https://www.w3.org/TR/WCAG21.  To the 

extent Offeror is providing transportation services, vehicles, or facilities it also declares that it is 

in compliance with Department of Transportation (DOT) ADA standards found at 49 CFR Parts 

27, 37, 38, and 39. 

 

 BID OR PROPOSAL DECLARATION:   The Offeror and its agents and 

representatives whose signature is affixed below certifies, to the best of its knowledge and belief, 

that it is in full faith and compliance with the declarations and certifications contained in this Part 

5 of this RFP,   
 

Dated at                    , this ___        day of __________, 20___. 

 

Signature of Bidder/Proposer: 

 

If an individual:                                         

doing business as                                                               .  

                       

     By_______________________________ 
 

If a partnership:                                                               

 

     By                                                    ____, General Partner 

 

If a corporation:  
 

a                                            ________     corporation, 

 

     By                                                ______, President 

 

Attest:______________________                                             

                         Secretary 

 

Address: 
 

___________________________________________ 

City, State, Zip Code (or Province and Country) 

 

___________________________________________ 

Area Code and Telephone Number of Bidder/Proposer 

  

https://www.w3.org/TR/WCAG21


 

APPENDIX I Quality Management Plan 

(See PDF attachment) 

 

 

  



 

 

APPENDIX II -    UTA Design Quality Plan 

(See PDF attachment) 

 

  



 

 

APPENDIX III -   UTA Construction Quality Plan 

(See PDF attachment) 

 

 

  



 

 

APPENDIX IV -   UTA Construction Safety and Security 

Program 

(See PDF attachment) 

 

  



 

EXHIBIT A - UTA 650 South TRAX Platform PLANS 

(See PDF attachment) 

 

EXHIBIT B - UTA 650 South TRAX Platform PROJECT 

MANUAL 

(See PDF attachment) 

 

EXHIBIT C - UTA 650 South TRAX Platform COST 

ESTIMATE FORM 

(See PDF attachment) 

 

EXHIBIT D – UTA as-built 00-700 South Conduit 

Drawing 

(See PDF attachment) 

 

EXHIBIT E – UTA as-built 700 S New Signal House 

Location 

Drawing 

(See PDF attachment) 


